ASSET PURCHASE AGREEMENT

by and between
IGLESIA JESUCRISTO ES MIREFUGIO, INC.
and \

CDMUNIDAD MISIONERA DE ADORACION, INC.
for the Sale and Purchase of

Station K14LV, Cheyenne, WY

Station K44GW, Hereford, TX

Station K16GH, McAlester, OK
Station W28CP, Summerland Key, FL




THIS A
of this __day of
INC., a resident
ADORACION, ]

WHERE
Commission (the
Cheyenne, Wyom

SET PURCHASE AGREEMENT (“Agreement”), made and entered into as
beptember, 2006, by and among IGLESIA JESUCRISTO ES MI REFUGIO,
of the State of Texas (“Seller”), and COMUNIDAD MISIONERA DE
INC., a corporation organized under the laws of the State of Florida (“Buyer™).

WIINESSETH:

AS, Seller holds a construction permit issued by the Federal Communications
“Commission”) for the construction and eventual operation of Station K14LV,
ing, FCC Facility No. 130147 (the “Cheyenne Station™), and

WHERE
Communications |

Station K16GH,

Communications |

of Station K44G

WHERE.

Communications |
of Station W28CH
the Chd

Station™:

S, Seller also holds a construction permit issued by the Federal
[Commission (the “Commission™) for the construction and eventual operation of
McAlestar, Oklahoma, FCC Facility No. 129394 (the “McAlestar Station™); and

S, Seller also holds a construction permit issued by the Federal
ommission (the “Commission™) for the construction and continued operation
r , Hereford, Texas, FCC Facility No. 129974 (the “Hereford Station™); and

AS, Seller also holds a construction pemmit issued by the Federal
ommission (the “Commission™) for the construction and continued operation
I Summerland Key, Florida, FCC Facility No. 67914 (the “Summerland Key
tvenne Station, McAlestar Station, Hereford Station, and Summerland Key

Station hereafter spmetimes collectively referred to as the “Stations™); and

WHEREAS, Seller desires to sell and/or assign, and Buyer desires to purchase and/or

assume certain of

WHERE
approval of the C

the assets, property and business used in the operation of the Stations; and

8, the assignment of the authorizations for the Stations is subject to the prior
mission.

NOW, THEREFORE, the parties, intending to be legally bound, agree as follows:

1.1

~ (hereinafter coll

encumbrances, lie

On

deliver to Buyer ; _
e{tively the “Assets”) free and clear of any security interests, claims,

SECTION 1
ASSETS TO BE SOLD

the Closing Date, Seller shall sell, assign, transfer, convey, set over, qnd
and Buyer shall purchase and/or accept assignment of the following

s or liabilities:




]
issued or grant
operation of, th
(hereinafter colle

1

|

1 Authorizations. All licenses, construction permits and authorizations
by the Commission for the operation of, or used in connection with the
Stations and all applications filed with the Commission for the Stations
ctively the “Commission Authorizations™).

2 Intangibles. All right, title and interest of Seller in and the call signs

K14LV, K44G\’ﬁ K16GH, and W28CP (the “Intangibles”™).

1]

reports, program
business and pe

.3 Business Records. Copies of financial records, engincering, advertising
ing studies, consulting reports, computing software, marketing data, and
onnel records relating solely to the business or operation of the Stations

(hereinafter collegtively “Business Records™) or to assets or agreements purchased or assumed

by Buyer,

1.14

conjunction with
conjunction with

Eguipment. The transmitter, antenna, and coaxial cable used in
e Hereford Station; and the transmitter, antenna, and coaxial cable used in
e Suwmmerland Key Station.

No tangible personal property is being assigned in conjunction with the McAlestar

Station or the Ch

1.114 Transmitter Sites.

lease has been ex
shall be responsi
Cheyenne Station|
specify such sites.

have been entered
for the Hereford
shall pay all rentd

Following expira
negotiate its own |

21
total purchase pri
Hundred Thousand

(a)
payment of $100,0

(b)

enne Station,

Buyer acknowledges and understands that no site
uted for the site for the Cheyenne Station or the McAlestar Station, Buyer

e for negotiation of 2 lease for use of a site for the McAlestar Station and the

with the sites’ owners and if necessary, to file applications with the FCC to

Leases for|transmitter sites for the T—Iefeford Station and the Swumerland Key Station
into by Seller. Seller shall retain its rights with respect to the transmitter sites

tion and the Summerland Key Station for the term of the current leases, and
| fees for the sites on Buyer’s behalf during the term of the current leases.

ton of the cumrent leases for those Stations, Buyer shall be obligated to

ascs for the Stations’ transmitter sites.

SECTION 2
PURCHASE PRICE

Pufchase Price. In consideration of Seller’s performance of this Agreement, the

e (the “Purchase Price™) to be paid by Buyer for the assets shall be Seven
Dollars (US$700,000.00). Payments shall be made as follows:

Upon execution of this Agreement, Buyer shall pay Seller an initial
00.00.

No later than the 1st day of each third month following execution of this

Agreement, Buyerﬂ shall make ten additional payments to Seller of $60,000.00. At Closing,
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Buye:r shall entdr into a Promissory Note for that portion of the Purchase Price that remains
unpaid as of the Llosing Date. . i
FQleem

If any required payment is late by more than ten calendar days, a late fee of Si-ﬁ%xvy shall
be due from Buypr. In the event Buyer is in default of this payment schedule for more than 60
calendar days, Sdler may cancel this Agreement, and all payments already made by Buyer shall
be forfeited as liquidated damages, and may be retained by Seller, and Seller shall be permitted
to take any and al} steps necessary to obtain payment.

SECTION 3
APPLICATION TO AND CONSENT BY COMMISSION

31 mission Consent. Buyer and Seller acknowledge that consummation of the
purchase and salefprovided for herein and the performance of the obligations of Seller and Buyer
under this Agregment is subject to the Commission’s consent to the assignment of the
Commission Authprizations from Seller to Buyer

32 A
(a)| Seller and Buyer agree to proceed expeditiously and with due diligence
and in good faith jand to use their best efforts and to cooperate with each other in seeking the
Commission’s apyroval of the transactions contemplated hereunder. Within two (2) business
days after the datd of this Agreement and receipt of the Down Payment, cach party shall have
prepared its portioh of an application on FCC Form 345 to request Commission consent to assign
the Commission Authorization from Seller to Buyer (the “Assignment Application™) and all
information, data, kxhibits, resolutions, statements, and other materials necessary and proper in
connection with fuch Assignment Application and shall have filed such portion of the
Assignment Applfeation with the Commission. Each party further agrees cxpcdmously to
prepare Assignmeft Application amendments, respond to oral or written inquiries, and answer

lication For Cornmmmn Consent.

pleadings whenev
(b)

and prosecution o
file the Asmgnme

(©)

Commission, exce

such are required by the Commission or its rules.

Each party shall bear its own expenses incurred for the preparation, filing
the Assignment Application. The parties agree that counsel for Seller shall

Application.

Each pany agrees to comply with any condition imposed on it by the
that no party shall be required to comply with a condition that would have a

material adverse effect upon it unless the condition was imposed as the result of a circuinstances
which constitutes 4 breach by that party of any of its representations, warranties, or covenants in
this Agreement. Bhyer and Seller shall oppose any efforts for reconsideration or judicial review
of the grant by the [Commission of the Aqmgnment Application (but nothing in this Section shall
limit any party’s right o terminate this Agreement in accordance with the terms herewith).




SECTION 4
ASS TIONS

- 41 Lpbilities The Assets shall be sold and conveyed to Buyer free and clear of all
liabilities (absofute or contingent), obligations, liens (including tax, mechanics’ and
materialmen’s l¥ns), pledges, conditional sales agreements, charges, mortgages, security
interests, encumtjrances and restrictions of any type or amount created or suffered by Seller prior
to the Closing Dage, whether existing now or in the future,

\

42  Buver’s Assumed Obligations, Buyer covenants and agrees to assume at
Closing and discHarge following the Closing all of the unperformed duties of the Seller accruing
after the Closing{Date with resepot to construction and operation of the Stations. Buyer shall
assume such unpgrformed duties of Seller only to the extent that such duties accrue after on or
after Closing ba ed on the operation of the Stations after the Closing Date. Except as
specifically assunfed by Buyer in this Agreement, Buyer is not agreeing to, and shall not, assume
any other liabili ‘ obligation, undertaking, expense or agreement of Seller of any kind, absolute
or contingent, kngwn or unknown, and the execution and performance of this Agreement shall
not render Buyer|liable for any such liability, obligation, undertaking, expense or agreement
(“Excluded Obliggtions™).

i

43  Seller’s Liability. Seller shall remain liable for, and covenants to pay, satisfy, or
discharge when dque, all Excluded Obligations and ail liabilities, payments, obligations, and
duties under the greements or other instruments transferred or assigned to Buyer hereunder,
accruing prior to .; by reason of events occurring prior to Closing,

*5 SECTION 5
REPRESENTATIONS WARRANTIES AND COVENANTS OF SELLER

5.1  Seller’s Best Knowledge. “To the best of Seller’s knowledge™ shall mean the
actual knowledge of any of Seller’s principals with respect to such subject matter.
i

52  Stahding.

520 Seller has the full power to own the assets and to carry on the businesses
of the Stations as they now are being conducted and is qualified and in good standing in the State
of Texas. g

53  Binflin g Effect of Agreement. This Agreement constitutes a valid and binding
obligation of Sellef enforceable against Seller in accordance with the terms of this Agreement.
The execution, delfvery and performance of this Agreement (as of the date of excoution of this
Agreement and onlthe Closing Date) and the Seller’s Closing Documents (on the Closing Da‘te)
are or will be authdrized by all necessary actions of Seiler. Upon execution, the Seller’s Clom:lg
Documents will cdnstitute valid and binding obligations of Seller enforceable against Seiler in
accordance with their terms except as may be limited by laws affecting the enforcement of
creditor’s rights ofequitable principles generally. The execution, delivery, and performance of
this Agreement off any of fhe Closing Documents do not violate any provisions of Seller’s




) ration or By-Laws, or any contract provision or other commitment to which
ons 1s a party or under which it or its property is bound, or any judgment or
ller has received notice, and will not result in the creation or imposition of any
ity interest, or encumbrance of any nature whatsoever upon any of the Assets.

order of which
lien, charge, sec

54 %thorization. Seller is the authorized legal holder of all licenses, permits, and
authorizatjons nepessary to operate the business of the Stations as they are now being conducted,
including, withoyt limitation, all Commission Authorization, none of which is subject to any
restrictions or copditions which limit in any respect the operation of the Stations as authorized
_ escept as stated therein. The Commission Authorizations are validly existing authorizations for
the construction gnd operation of the facilities described therein under the Communications Act
of 1934, as amended. Except for procedings affecting segments of the broadcast community
generally, there i§ no action pending or to the best of Seller’s knowledge threatened before the
Commission or ofher body to revoke, refuse to renew, suspend or modify any of the Commission
Authorization or pny Other Authorization, or any action which may result in the denial of any
pending applicatipns, the issuance of any cease and desist orders, or the imposition of any

1 Litigation; Compliance With L.aw. To the best of Seller’s knowledge,
the Stations are i) compliance in all material respects with all applicable federal, state and local
laws, ordinances fnd regulations, including compliance with the Communications Act and all
rules and regulatjons issued thereunder. Except for proceedings affecting segments of the
broadcasting industry in general, there is no complaint, claim, litigation, investigation, or
judicial, administjative, or other proceeding of any nature, including, without limitation, a
grievance, arbitratjon, or insolvency or bankruptcy proceeding, pending or to the best of Seller’s
knowledge threatehed against the Stations, Seller, or any of the Assets being sold or transferred
to Buyer, which thay (a) adversely affect the Assets or the Commission Authorization to be
assigned hereunde}, or the operation of the Stations in substantially the same manner as they are
currently authorizdd, or the ability of Buyer to own and operate the Stations in substantially the
same manner as fthey are currently authorized, (b) restrain or enjoin the Closing or the
consummation of] the transactions contemplated hereby, or (¢) result in the revgqation,
modification or subpension of the Commission Authorization, or the issuance or impoaltl'on‘ of
any administrativé sanction that might adversely affect the Assets or the Commission
Authorizations, or|the operation of the Stations in substantially the same manner as they are
currently authorized or the ability of Buyer to own and operate the Stations in substantially the
same manner as they are currently authorized. In addition, to Seller’s kn.owlque, 1o sugh
litigation, investightion, or proceeding has been threatened which would fesult in a material
adverse effect upop the Stations. Seller will give Buyer prompt notice of its discovery of any
such basis or the Institution or the threat of any such litigation, investigation, or proceeding.
Seller is not in de¢fault in respect to any judgment, order, writ, injunction, decree, rule, or
regulation of any applicable court or governmental body, which default could have a materially
adverse effect on the Assets or the Stations.




502 No Liabilities Attaching to Buyer. Except as expressly provided in this

Agreement, therd are no Jiabilities of any kind or nature whatsoever of Seller that attach or will,
after the consumpation of the transaction contemplated hereby, attach to Buyer,

543 No Untrue Statements or Omission. No representation or warranty
made by Seller in this Agreement or any Schedule, exhibit statement, certificate, or other

document heretofore or hereafter furnished by Seller, or on its behalf, to Buyer and pursuant to
this Agreement @r in connection with the transactions contemplated hereby contains or will
contain any knowingly untrue statement or knowingly omits to state a material fact necessary to
make the stateménis contained therein not misleading. All represemauons and warranties of
Selier set forth inlthis Agreement shall be true, complete and accurate in all material respects as
of the Closing Dage as if made on that date.

SECTION 6
NTIES, REPRESENTATIONS AND COVENANTS OF BUYER

Buyer covEnants, represents, and warrants as follows:

6.1 Orfanization and Standing. Buyer is a corporation organized under the laws of

Flovlda

62 Au | igation. Buyer has all necessary power and
authority to enter Into this Agreement and all of Buyer’s Closing Documents that require Buyer’s
signature.  The fexecution, delivery and performance of this Agreement (as of the date of
execution of this figreement and on the Closing Date) and the Buyer’s Closing Documents (on
are or will be authorized by all necessary actions of Buyer. This Agreement

s J greement. Upon execution, the Buyer’s Closing Documents will cqnstituige
ing| obligations of Buyer, enforceable against Buyer in accordance with their

6.3  NolKContravention. The execution, delivery, and performance of this Agreement
or any of the Clos{ g Documents do not violate Buyer’s Articles of Incorporation or by-Laws, or
any contract provigion or other commitment to which Buyer is a party or under which it ot its
property is bound, Jor any judgment or order except as contemplated herein.

6.4  Litkgation. Except for administrative rule making or other proceedings of general
applicability to the| broadcast industry, there is no litigation, proceeding, judgment, claim, action,
investigation or cofnplaint threatened against or affecting it which would affect Buyer’s authority
or ability to carry qut this Agreement,

ualifications. There is no fact that would, under present law
unications Act of 1934, as amended) and the present rules and regulations
missidn, disqualify Buyer from being the assignee of the Stations. Buyer is
financially qualified to fully and timely consummate the transaction contemplated herein.




6.6
Buyer in this /
heretofore or he
the transaction cf
knowingly omit
misleading. All
complete and aca

or Omission. No representation or warranty made by
eement or any Schedule, exhibit, statement, certificate, or other document
fter farnished to Seller and pursuant to this Agreement or in connection with

pntemplated hereby contains or will contain any knowingly untrue statement or

to state a material fact necessary to make the statement contained therein not
epresentations and watranties of Buyer set forth in this Agreement shall be true,
urate in all material respects as of the Closing Date as if made on that date.

SECTION 7
CONDITIONS FOR CLOSING

7.2

precedent (provid

Date, notwithstan|

7.

Agreement or in
hereof, or in con:

The Closing of the transactions contemplated by this Agreement (the

ke place within ten (10) business days after the date of the FCC action (the

{the Assignment Application,

ed that Buyer may, at its election, waive any of such conditions on the Closing
ling that such condition is not fulfilled) on the Closing Date:

12 Each of the Seller’s representations and warranties comtained in this
lany Schedule, certificate, or document delivered pursuant to the provisions

- tion with the transactions contemplated hereby, shall be true and correct in

all material respadts at and as of the Closing Date with the same force and effect as if each such

representation or
as are contemplats

7.2

covenants, agreex:le

with by it prior
Date.

7.2
7.2

consummate this thansaction.

7.2
Application, and s

73
obligations of thd
following express

Cobditions Precedent to Obligations of Seller.

arranty were made at and as of such time, except in respect of such changes

d or permitted by this Agreement.

3 Seller shall have performed and complied in all material respects with _all
nts and obligations required by this Agreement to be performed or complied
the Closing Date and shall be in full compliance therewith on the Closing

4  Seller shall be the holder of the Commission Authorizations.

5 Seller shall have taken all internal and other actions necessary to

-

6 The Couumission shall have granted its conmsent to the Assignment
hch consent shall be in full force and effect.

The performance of the
Seller under this Agreement is subject to the satisfaction of each of the
conditions precedent, provided that Seller may, at its election, waive any of




;;mh conditions lt Closing, notwithstanding that such condition is not fulfilled on the Closing
ate:

7.3.1 Each of Buyer's representations and warranties contained in this
Agreement or infany certificate or document delivered pursuant to the provisions hereof, or in
connection with the transactions contemplated hereby, shall be true in all material respects at and
as of Closing Dafe, as though each such representation or warranty was made at and as of such
time, except in refpect of such changes as are contemplated or permitted by this Agreement,

7.5
this Agreement
COvVenants, agree
with by it prior
Date.

.2 Buyer shall have performed all of the obligations set forth in Section 2 of
th respect to the payment of the Purchase Price, together with all other
|£::nts and obligations required by this Agreement to be performed or complisd
the Closing Date and shall be in full compliance therewith on the Closing

7.33 DBuyer shall have agreed in form reasonably acceptable to Seller to assume
all obligations under the Agreements assigned to Buyer arising on or after Cloging,

734 The Commission shall have granted its consent to the Assignment
Application, and guch consent shall be in full force and effect.

7.4  Fallure of Conditions Precedent to Obligations of Buyer. In case of the failure
of any of the conditions precedent described in Section 7.2 hereof, and if Seller, after application
of the provisions pf Section 12.3 hereof, has failed to cure same, Buyer shall have the right to

terminate this A
constitutes a mate)

ement without liability. In addition, if the failure of such condition precedent
fial default by Seller, Buyer shall have the right, at its option, to exercise any or

all of its rights or J:m.edias for default provided in Section 16 hereof, Buyer shall not be deemed

to have waived
Section 7.2 if Buy

vy failure by Seller to fulfill any of the conditions precedent described in
et does not have actual knowledge of such failure at the time of Closing.

7.5

Failure of Conditions Precedent to (bl

ications of Seller. In case of the failure

of any of the condjtions precedent described in Section 7.3 hereof, and if Buyer, after application
of the provisions gf Section 12.3 hereof, has failed to cure the same, Seller shall have the right to
terminate this Agibement without liability. In addition, if the failure of such condition precedent

results from a ma
or all of its right
deemed to have
in Section 7.3 if S

8.1

ial default by Buyer, Seller shall have the right, at its option, to exercise any
or remedies for default provided in Section 12 hereof. Seller shall not be
ived any failure by Buyer to fulfill any of the conditions precedent described
ller does not have actual knowledge of such failure at the time of Closing.

SECTION 8
OBLIGATIONS AT CLOSING

Closing Documents to be Delivered by Seller. At the Closing, Seller

shall deliver to Bujyer the following (“Seller’s Closing Documents™):




8.

1 An executed Assignment of Licenses in form and substance reasonably

satisfactory to copnsel for Buyer assigning the Commission Authorizations to Buyer,

8.
being transferred

8.
being conveyed,

8.

by Seller.

2 An executed Bill of Sale for the tangible personal property for the Stations

3 An executed Assignment of Intangibles for the intangible property rights

4 A certificate executed by Seller stating that (a) all of the representations

and warranties off Seller set forth in this Agreement are in all material respects true, correct, and

accurate as of the
by Seller on or pr

8.1

hereof,

8.2
Promissory Note
following (“Buyef

8.2
and warranties of
accurate as of the
by Buyer on or pr,

Seller and
finder, or interme
or who might be
Buyer and Seller
obligation or liab
claim, including r

Closing Date, and (b) all covenants set forth in this Agreement to be performed
or to the Closing Date have been performed in all material respects.

5 Copies of all material Business Records as described in Section 1.1.3

Clpsing Documents to be Delivered by Buver. At the Closing, in addition to a

for the remainder of the Purchase Price, Buyer shall deliver to Seller the
’s Closing Documents™):

1 A certificate executed by Buyer stating that: (a) all of the representations

Buyer set forth in this Agreement are in all material respects true, correct, and
Closing Date, and (b) all covenants set forth in this Agreement to be performed
or to the Closing Date have been performed in all material respects. :

SECTION 9
BROKERAGE,

Buyer each represent and warrant to the other that it knows of no broker,

liary who has been involved in the transactions provided for in this Agreement
entitled to a fee or commission upon the consummation of such transactions.
hereby agree to indemnify each other from and against any claim of any such

lity by any person, and any expense incurred in defending against any such

tasonable attormeys’ fees, that shall have resulted from any conduct, activity, or

action taken, or aljegedly taken, by the indemnifying party.

10.1
reitmburse Buyer
damage, liability,

SECTION 10
INDEMNIFICATIONS

Breach of Seller’s Agreements, Representations, and Warranties. Seller shall

for, and indemnify and hold harmless Buyer from and against, any loss,
obligation, deficiency, claim, suit, cause of action, demand, judgment, or

expense (including without limitation, payments, fines, penalties, interest, taxes, assessments,




and reasonable 3

tomeys” fees and accounting fees), contingent or otherwise, whether incurred or

asserted prior tcior after the Closing Date, arising out of or sustained by Buyer (except for a

failure to disch
reason oft

(a
contained under
pursuant to this A

ge an Excluded Obligation, for which Buyer will be fully indemnified) by

) any breach of any warranty, representation, or agreement of Seller
this Agreement or in any certificate or other instrument furnished to Buyer
lgreement or in connection with any of the transactions contemplated hereby;

except for obligations or liabilities expressly assumed by Buyer herein,

(b
Seller’s operation of the Stations or the ownership of the Assets prior to Closing (including, but

not limited to,
by Seller under al
or under the Agre

(¢

any transaction e

and all claims, liabilities, and obligations arising or required to be performed
ny lease, contract, or agreement (other than the Agreements on or after Closing)
ements prior to Closing),

except for obligaﬁom or liabilities expressly assumed by Buyer berein,
rtered into by Seller or ansmg in connection with the Stauom or the operation

of the business thereof or any of the Assets prior to the Closing: or

(d

any and all actions, suits, or proceedings, incident to any of the foregoing.

reiimburse Seller

liability, obligati
(including witho
reasonable attorn

arising out of or g

(a)

ch of Buyer’s Agreements, Representations and Warranties. Buyer shall
t, and indemnify and hold harmless Seller from and against, any loss, damage,
n, deficiency, claim, suit, cause of action, demand, judgment, or expense
i bcmg limited to, payments, fings, penalties, interest, taxes, assessments,
bys” fees and accounting fees of any kind or nature), contingent or otherwise,
istained by reason of:

any breach of any warranty, representation, or agreement of Buyer

contained undm;glis Agreement or any certificate or other instrument furnished by Buyer

pursuant to this

(b)
limited to, any an

after Closing und

(c)

eement or in connection with any of the transactions contemplated hereby:;
Buyer’s operation of the Stations subsequent to Closing (including, but not
all claims, liabilities and obligations arising or required to be performed on or
1 the Agreements),

any transaction entered into by Buyer or arising in connection with the

Stations or the opgration of the Stations subsequent to the Closing;

()
pursuant to this A

()

10,3
shall be deemed

any and all liabilities or obligations of Seller expressly assumed by Buyer
rreement; or

any and all actions, suits, or proceedmgs incident to any of the foregoing.

Nokice of Claim. All representations and warranties contained in this Agreement

sontinuing representations and warranties and shall survive the Closing for &

-10-




period of six mopths. Any claim to indemnification in respect of a covenant or agreement shail
be made within pne year of the Closing Date. Buyer and Seller agree to give prompt wtitten
notice to each other of any claim for indemnification under Sections 10.1 or 10.2 hereof (“Notice
of Claim”), which amount is believed to be required to discharge the obligations of the
indemnifying pajty resulting therefrom. Within ten (10) business days after having been given
the Notice of Cl4im, the indemnifying party may deliver to the other party (i) a written notice of
objection to the payment of such claim (“Notice of Objection™), which Notice of Objection shall
set forth the basip for such objection; or (ii) a writien notice that the indemmnifying party intends
to defend against|such claim in good faith (“Notice of Intention to Defend”™). If such a Notice of
Intention to Defepd is delivered, the indemnifying party shall have the right to hold in abeyance
its claim for indgmnification if and so long as such defense is conducted by the indemnifying
party at the lattef’s expense in a manner effective to protect the indemnified party against such
claim. If no Notice of Objection or Notice of Intention to Defend is given within the prescribed
ten (10) business|day period, the indemnifying party shall promptly pay to the indemnified party
the amount set fgrth in the Notice of Claim. If the parties are unable to resolve any Notice of
Claim and correqponding Notice of Objection, either party may take whatever action it deems
reasonable, inclufling without limitation, the filing of a claim, petition, or other pleading in a
; t jurisdiction,

? e Remedy. Except as provided to the contrary in this Agreement, the right to
jursuant to this Section shall be the sole and exclusive remedy of each party
sing in connection with any breach or other violation by the other party of its
arranties, or covenants contained in this Agreement.

indemnification
following the Clq
representations,

SECTION 11
FEES AND EXPENSES

Each part} shall pay its own attorneys’ fees and expenses which it initiates, creates, or
incurs in connectjon. with the negotiation, preparation and execution of this Agreement. Seller
shall pay the FC{ filing fee associated with the Assignment Application. All other expenses
incurred in conneftion with this transaction shall be borne by the party incurring same.

SECTION 12
DEFAULT AND TERMINATION

121 T . This Agreement may be terminated prior to the Closing by either
Buyer or Seiler a$ the case may be, if the party seeking to terminate is not in material default or
breach of this Agreement, upon written notice to the other upon the occurrence of any of the
following:

if the other is in material breach or default of its respective covenants,

(a)

agreements, or
accurate in all m
true and accurate

erial respects when made or when otherwise required by this Agreement to be
and such breach is not timely cured as provided in Section 12.3, below;

o%uer obligations herein, or if any of its representations herein are not true and

- 13-




. (b} if the Commission denies the Assignment Application or any part thereof or
designates any pdrt thereof for a irial-type hearing;

(c
the Commission
the Order has not|

1f by March 1, 2007 (i) the Assignment Application has not been granted by
pr (11) a timely petition to deny is filed against the Assignment Application and
become a Final Order: or

(d] on the Closing Date, Seller or Buyer, as the case may be, have failed to

comply with its ¢
failure within the

bligations under Section 7.2 or 7.3 of this Agreement, and does not cure such
eriod provided in Section 12.3,

122 Thys Agreement may be terminated by Seller in the event payment is not made as

required under Se

123 A
misrepresentation

Gtion 2.1 of this Agreement,

iparty shall be in “default” under this Agreement if it makes any material

to the other party in connection with this Agreement, or materially breaches or

fails to perform ahy of its representations, warranties, ot covenants contained in this Agreement.
Non-material brepches or failures shall not be grounds for declaring a party to be in defauit,
postponing the Closing, or terminating this Agreement, If either party believes the other to be in
default hereundeq, the former party shall provide the other with written notice specifying in
reasonable detail fthe nature of such default. If the default is not curable or has not been cured
within fifteen (15) calendar days afier delivery of that notice (or such additional reasonable time
as the circumstangces may warrant provided the party in default undertakes diligent, good faith
efforts to cure the] default within such fificen (15) calendar day period and continues such efforts
thereafter), then the party giving such notice may terminate this Agreement and/or exercise the
remedies available to such party pursuant to this Agresment, subject to the right of the other
party to contest spch action through appropriate proceedings. Notwithstanding the foregoing, in
the event of mongtary default, time shall be of the essence, no notice shall be required or cure

period afforded,

12,3
obtained on the
specifically enfi
performance unds
and Seller agrees
and to interpose o
a remedy.

Se

13.1 Al

1d this Agreement may be terminated immediately.

ler agrees that the Assets include unique property that cannot be readily

(Ien market and that Buyer will be irreparably injured if this Agrecment is not
0

ed. Therefore, Buyer shall have the right specifically to enforce Seller’s
r this Agreement, in addition to any other remedy to which it is entitled at law,
fo waive the defense in any such suit that Buyer has an adequate remedy at Jaw
0 opposition, legal or otherwise, as to the propricty of specific performance as

SECTION 13
SURVIVAL OF WARRANTIES

deemed made 1’01

survive the Closi
following Closing

representations and warranties made by the parties in this Agreement shall be
the purpose of inducing the other to enter into this Agreement, and shall
g and remain operative and in full force and effect, for a period of one year
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13.2  Nejther the acceptance nor the delivery of property hereunder shall constitute a
waiver of any ¢ovenaut, representation, warranty, agreement, obligation, undertaking, or
indemnification 4f Seller or Buyer contained in this Agreement, all of which shall, unless
otherwise specifidally provided, survive the Closing hereunder in accordance with the terms of
this Agreement apd shall be binding upon and inure to the benefit of all of the parties hereto,
their heirs, legal rgpresentatives, successors and assighs.

SECTION 14
NOTICES

14.1  All notices, requests, demands, waivers, consents and other communications
required or perxmlzcd hereunder shall be in writing and be deemed to have been duly given when
delivered in persoh (against receipt) to the party to be notified at the address set out below or sent
by registered or gertified mail, or by express mail or courier, postage prepaid, return receipt
requested, addresged to the party to be notified, as follows:

Ifto Sellex
Iglesia jesucristo es mi Refugio, Inc,
Pastor: Roberto Gomez
2929 S, Westmoreland Rd,
Dallas, TX 75233
Telephone: (214) 330-8700
If to Buyex:

Comunidad Misionera de Adoracion, Inc.
Att’n: Pastor Pedro Rivera

17090 NW 22 TH

Pembroke, FL 33028

Telephone: (954) 442-0195

Either party may bhange its address for notices by written notice to the other given pursuant to
this Section. Any notice purportedly given by a means other than as provided in this Section
shall be invalid ard shall have no force or effect.

SECTION 15
MISCELLANEOUS

15.1 ngs. The headings of the Sections of this Agreement are for convenience of
reference only, apd do not form a part thereof, and do not in any way meodify, interpret or
construe the mearging of the sections themselves or the intentions of the parties.

152 Enplire Apreement. This Apreement and any other agreements entered into
contemporaneousy herewith set forth the entire agreement of the parties and are intended to
supersede all priof negotiations, understandings, and agreements and cannot be altered, amended,
changed or modified in any respect or particular unless each such alteration, amendment, change
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or modification shall have been agreed to by each of the parties hereto and reduced to writing in
its entirety and sipned and delivered by each party. No provision, condition or covenant of this
Agreement shall pe waived by either party hereto except by a written instrument detivered to the
other party and sined by the party consenting to and to be charged with such waiver.

lditional Documents. The parties hereto agree to execute, acknowledge and
 the Closing Date, such other and further instruments and documents as may be
reasonably necesdary to implement, consummate and effectuate the terms of this Agreement, the
effective vesting]in Buyer of title to the Assets, and/or the successful processing by the
Commission of the application to be filed with it, as provided in Section 4.2,

155 Counterparts. This Agreement may be executed in one or more counterparts, all
of which together{shall comprise one and the same instrument.
156 Legal Actions. If either Seller or Buyer initiates any legal action or lawsuit

against the other finvolving this Agreement, the prevailing party in such action or suit shall be
entitled to receive reimbursement from the other party for all reasonable attorneys® fees and other

costs and expens
appeal, and such
proceeding. Any
breach of this Ag

s incurred by the prevailing party in respect of that litigation, including any
reimbursement may be included in the judgment or final order issued in such
award of damages following judicial remedy or arbitration as a result of the
eement or any of its provisions shall include an award of prejudgment interest

from the date of te breach at the maximum rate of interest allowed by law.

157 Gdverning Law. The parties agree that this Agreement and the transaction
herein contemplafed shall be interpreted, construed, and enforced under and according to the
laws of the State ¢f Texas.

15.8 Conngel. Each party has been represented by its own counsel in connection with
the negotiation aﬂd preparation of this Agreement and, consequently, each party hereby waives
the application of any rule of law to the effect that any provision of this Agreement shall be
interpreted or conftrued against the party whose counsel drafted that provision,

159 Time is of the Essence. Time shall be of the essence in this Agreement and the
performance of edch and every provision hereof.

. If any term or provision of this Agreement or its application shall,
to any extent, is dgclared to be invalid or unenforceable, the remaining terms and provisions shall
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not be affected
provided, howey
Sections 12 or 14

1511 C
any action brou,
state courts havi
against such litig

15.12
representatives, s
connection with
information is k
tequired in accol

representatives,

information, incl
Agreement and
confidentiality of
confidentiality 1v
agree that injunc

consumimated foE

and shall remain in full force and effect and to such extent are sevemble;
er, that nothing i this provision shall impair a party’s rights pursuant to

hereof.

oice of Forum. The parties agree that that the only and exclusive forum for
t to resolve any dispute arising out of this Agreement shall be the federal or
g jurisdiction over Dallas, Texas. No party shall oppose or assert a defense
tion in said courts on the grounds that the court lacks personal jurisdiction.

Cinfidentiality. Buyer and Seller, and their respective employees, agents and

all each keep confidential all information obtained with respect to the other in
the negotiation and performance of this Agreement, except where such
nown or available through other lawful gources or where its disclosure is
rdance with applicable law. If the transactions contemplated hereby are not
any reason. Buyer and Seller, and their respective employees, agents and
hall return to the other, without retaining a copy thereof, any written
ding all financial information, obtained from the other in connection with this
the transactions contemplated hereby, and shall forever preserve the
[ such information. The parties recognize that a breach of this covenant of
y cause substantial, irremediable harm to the other’s business and therefore
ve relief would be appropriate to enforee any breach of this covenant.

|the remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto bave caused this Agreement to be signed
and executed by their proper individuals or officers thereunto duly authorized as of the day and
year first above wWritten.

SELLER:

IGLESIA JESUCRISTO ES MI REFUGIO,

N
By: /:/24_/% f,.r-:d’x-grnﬂ»;"—u-'z
"Pastor Roberto Gomez
President
BUYER:
COMUNIDAD MISIONERA DE ADORACION,
INC, '
By: & A
PESTo Pedrs Rivera
President
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