ABSET FURCHASE AGREEMENT

) THI§ ASSET PURCHASE AGREEMENT, dated as of (his 18th day of November, 2003
f zfgr'eerftem ), by atd between FAMILY LIFE BROADCASTING, INC., an Arizona non-profit
corporation (“Seffer”) and TICH UISA, Inc., an Cregon non-profit cotporation (“Buyer'.

RECITATLS:

A Seller is the licensee of noncommcrsial BM broadeast station KDOV, 91,7 Mz,
IMedford, Drlcgnn {FCC Facility IT3 No. 174060) (“Station ') and eortain FM translators which rcbm:adcast
the KOV signal (“Treasiaions "), and certain broarlcast auxiliary facilities (“duxiliaries "Neollectively
“ther .S'mfz‘:l:uzs "}, pursnant to authorizationa (“FCC Livessas ") isaued by fhe Federal Communications '
I?nmtmism;m {“Commizsion’ or "FOC"), including without limitation the FCC Licenses listed an Exbhibit A

eretn; an

B. Seller desires to sell to Buyer and Buyer desires lo purchase from Sellor all of the pasets
nvn}ed or leased by Seller and used and/or useful and/or intended to be used in connection with the
business and aperations of the Stations lncated in Oregon (the “Assefs™), including without linitation the
TCC Licenses and eny applications to the FOC for facilities intended 1o be used in connection therewith
(“FCC Applications™), all on the terms and sulyject to the conditions set forth herein, ingluding prior
approval of the FCC,

NOW, THEREFORE, in eonsideration of the forcgoing and of fhe nwtual promises herem, and for
other good and valuable consideration, the recaipt and sufficiency of which ate hereby acknowledged, the
parties hereto hereby agree as follows:

ARTICLE 1

PURCHASE AND SALE OF ASSETS,.

1.1 Tneluded Station Assets. On the Closing Date (a3 defined in Seetion 3.1 hereof), Seller
shall sell, nssign snd transfer to Buyer, by instruments in form satisfactory to Buyer, and Buyer shall
purchase and assume [rom Seller, all of the porsenal, tangible and intangilile asscts, propertics, interesta and
rights of Seller, whether owned or leased by Seller, and either used by Seller, ngednl, or intended for nse in
commection with fe husincss and aperation of the Stationa located n Oregon, Without limiting the

generalily of the forepoing, the Assels ghall inchude:

{a) FOC Licenses, All Heenses, permila and other authorizations issued by the FCC,
uscd, usefnl or intended for nge in comection with the busineas and aperations of the Stations, together
with renewals or modifications thereof, and any applications therefore which are flled between the date
hereof and the Cleaing Date, inchnding without limitation, those aet forth on Exhibit A attached hereto;

{b) Other Licenses. Other licenses, permits and authorizations isaued ot granted by
any other governmental ot regolatory agency ar anthority necessary in conmection with the business and
operations of the Stations in accordance with all applicable federal, state and/or local laws, rules and
ragulations, including without limitation those set forth oo Exhibit A attached hereto,

{c} Personal Tangible Property. All of Sellor*s equipment, machinety,

furnitute, furnishings, fixwres, office materials, vehicles and other tangible personal properly, and Seller’s
rights therein, nsed useful or intended ta be used in connecetion with the business and aperations of the
Srations located in Oregon, topether with any improvements and/or additions thersto andfor replncements



thereof between the date hereof and the Closing Date (" Fangible Fersonal Praperty ™), including without
limitetion those set forth on Bxhibit B attached hereloy

{3 Public Inspection File, The Public Inspection File for the Station, complete in
all respects under the Commission’s Rules;

{e) Station Logs and Business Records. All ather records required to bie

tizintained by the Stations under the Commisszion’s Rules and any ather governmentai antharitics,
ineluding but not limited to logs, filings made with the PCC and other governmental authoritics, dats
demonsirating EEQ compliance, EAS recards, tower registeations, the books of account for the Stations,
data, soliware, cquipment manuwals, warranties, and other records relating to the business and operations of
the Stations, exclusive of engineering and databasce sollware programs utilized at Sefar’s Tucson ollices;

Agreements and Leases, All ngreements, conlracts, and leases, whether written
or atal, atd all other vighis which relate o the assets and/or the operation of the Stationa which are listed on
Exhibit C eitached hereto, together with any agreeruents, contracts and lenses entsved inte or rights which
related to the Station’s assets andfor aperations which are acquived by Seller between the date heroof and
the Closing Date which Buyer elects to assmme, in writing, by no Iater than the Closing Date (collectively,
the "dgreements™); provided however that Buyer shall have no obligation to assume at Closing any
contracts, agreements and leases not listed on Exhibit C, Prior do (he Closing Date, Seller shall use iis best
efforia to obtain the consent of any third partics necossary for the assignment to Buyer of the Agreements.
Buyer shall assume and agree to pay and porform all oblipetions of Seller under the Agreements, to the
extent such obligations arise or accrae aller the Clesing Date.

() Call Letters Al of Scller'a rights, title and interest in and to the call leiteta
KDOV,

() List of Doner and Business Sponser Mames.  To the extent such records are
available to Seller, the names of donors aud business sponsors for the past five years, after said donots have
had an opportunity to “Opt Out” of such records.

{7 Pestricied Funds. Sulbject to approval of the respective donors, the reatricted
finds held by the Seller to be used for the benefit of the Stations.

i Coodwill, 411 of Scller’s goodwill in, and going concern value of the Stations.

{k) Properiy Aceess, All casements, licenses, Tights of access and right:-z of way
located in Oregon and used by or useful to Setler in connection wilh the businesa and operations of the

Stationg,
1.2 Free of Licns. The Asscla shall be transferred to Buyer free and clear of all delits,

olbligationa, securily interests, mortgages, truats, clnims, pledges, conditional sales agreements and other
ligns, liabilities and encumbrances of every kind and nature (“Lieus "},

1.3 Excluded Assets, Notwithstanding anything lo the contraty contained hnrcip, itis _
exptessly nnderstood and agresd that the Assets shall not include the fallowing assets along with all tights,
title and interest therein which shall be referred to a5 the “Excluded Assons™

{a) All cash and pledge receivables which are payable to Selier shall be teinined by
Saljer and shall not be sald, assigned or tansfereed to Buyer.

(b} All contracts, lenses and agreemnents that have terminated or expired prior to the
Closing Date in the ordinary course of business and as permitted herennder,

fer) All atlier contracts of Seller, ineluding empioyment ceniracts, whether writlen or
oral, wot nesumed by Buryer, subject to Section 1.1{f) hersof,
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{d) All pension, profil sharing or cash defered {Sectiom 401{k) plans and trusts and
any ather employes benefit plan ot arrangement, subject to Section 1,1(f) hereof,

14 Retsined Llabilities, Except as set forth in Sectipn 1,1 lereof, Puyer expresshy doea not,
and shall not, assume or be deemed to assume any other liability, obligation, commitiment, undertaking,
expense or agrecment of Seller of any kind or nature, absaluie or contingent, known or unknown, and the
execution atd petformance of this Agreement shall not render Puyer Hable for any anch liability,
abligatien, underiaking, expense or agreemnont. All of such liabilities shall be referred to herein collectively

as the “Retained Linbifties.”

ARTICLL: 2

MIRCHASE PRICE

2.1 Purehase Price, Subject to Saction 2.2 hereof, and upon the tetms and subject (o the
conditions contained in this Agreement, and m consideralion of the sale of the Assets, Buyer shall pay to
Seller an aggrogate purchase price (“Purchiage Price™) in the total amount of Seven Tundred and Fifty
Thousand ($750,000,00) Dellars which shall be payable as follows;

(e} Buyer haa delivered to Seller the sum of $10,000.00, receipt of which is hereby
acknowledged, (o be held by Seller in an escrow account { “Frcrow Account™) 13 an initial escrow deposit
in acoordance with the terms and conditiona of thia Agreement, ko B applied to the Purchase Price at
Closing.

=3} Within sixty (60} days from the datc of this Agrcement, Buyer shall males o
further deposit inte the Escrow Aceount of Ninety Thousand (390,000.00) Dollars, thereby constituting a
total sum of One Hundred Thousand {S100,000.00) Dollars as Escrow Deposit (“Escrow Deposit™).

(c) The Bacrow Deposit shall earn no intereat,

{d) Oin the Closing Date, the Escrow Depasit shall be applied to the Purchase Price,
and Buyer shall pay to Seller the balance of Six Hundred and Fifty Thousand ($650,000.00) Dollars.

ic} Al pryrnents shall be by wire transfer of immediately available fiunds.

(f Seller ghall not charge a fee for its services in contcetion with fhe Bserow
Agconnt.

2.2 Proration of Expenses. The parlics agree to prorate all sxpenses arising out of the
operation of the Stations which are incurred, accrued ov payable, as of 11:5% pom. local time of the day
preceding the Closing Date, as defined in Section 5.1 hereof.  The items to be prorated shall ingluds, but
not be limited to, power and utilities charges, real and personal property taxes upon the baais of the most
recent tax hills and information available, property and equipment rentals, security deposits, FOU
regulatory fecs and similar prepaid and deferred iters. On the Clasing Date, the adjustments and
prorations shall, insofar as feasihle, be deterniined and paid on the Closing Date, with final scitlement and

payment to be made within forty {(45) days after the Closing Date.
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ARTICLE 3

FCC CONSTENT

31 FCC Consent. Tt is spocifically understood and agreed by Buyer and Seller that the
conautmation of fhis Agreement, and tie teangactions comtemplated herein, ave axpressly conditionsd on
and auhjeet o the prior consent and approval of the Comnizsion (“FCC Consent™) withont eomditions or
qualificalions materially adverse in Buyer's reasonable judgment to Buyer or to the eperations of the
Stationa.

3.2 Tiling and Prosceuilon of Asslpninent Applicatian. At the earliest nutually apreeable
date, bur not later than ten (10} business days after the date of this Agreement, Buyet and Seller shall [ile

with the FCC an application for assignment of the FCC Liconaes (“dsslgument Application ™) from Scller to
Buyer. Buyer and Seller shall take all reasonable sicps to cooperate with cach ather and with the FCC to
seeure such FOC Consent withent delay, and to promptly consummate this Agreement in full.

ARTICLE 4

POSSESSION AND CONTROL,

4,0 Conirol of Stations., Nothing contined in this Apreement shall be construed as giving
Buyer any right to direetly ot indireetly control the operation of the Stations prior to the Clasing, which
ahall remain under the control and supervision of the Sellor between the date hereof and the Closing Date,
Effective on the Cloging Date and therenfter, Seller shall have no control ever, not rights to intervene or
participate in, the operations of the Stations, except Lo the extent expressly requested by and vnder the
control and supetrvision of the Buyer.

ARTICLE 5

CLOSING DATE AND PLACE

51 Closing Date. The elosing (“Clasing ™) of the transaction contemplated by this
Agreement shall oceur an a date (“Closfzg Dare™) fixed by Buyer which shall be no later than ten {10}
lssiness days following the date on which the FCC Consent shall have become a Final Order {as
hereinafter defined); provided, however, that Buyer may cleed, in its sole discratian, to proceed to Closing
upon wriiten notice to Seller upon fhe release o TCC Tublie Noties of the grant of the FCC Congent, i
which event the Closing shafl be held on the filth {5th) business day after the date of Buyer’s notice to
Bellor, For purposes of this Agreement, the torm Firal OGrder means action by the FCC consenting to the
Assignment Application which has not been reversed, stayed, enjoined, set aside, anlled or suspended,
and with respect to which action no timely request for stay, petition for rehearing or appeal is pending, and
a8 to which the time for filing any such request, petition or appeal or recensideration by the FCC on its own
motion has expired.

5.2 Closing Place. The Closing shall be held at cither the offices of Seller, or by mail, as
Buyer 1may clect.
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ARTICLL b

REPRISENTATIONS AND WARRANTIES OF SELLER

Heller heeehy malees the following representations and warranties th Buyer, all of which have heen reliad
upom by Buyer in entering inlo this Agreement and, except as specifically otherwise provided, all of 9dhich
shall lie true and correet ot the Cloging Date:

6.1 Orgonizaiion and Standing, Seller is and will be on Closing Date 8 non-profit
corporation duly orgamized, vahdly cxisting and in pood standing under the laws of the State of Arizona,
Seller is duly qualified and authorized to carry on the business of Stations as pressntly condvcted vnder the
laws of the Slale of Oregon.

6.2 Authoriiy, Seller has the full power and anthority {o cnter inlo, execute and deliver this
Apreement and 4o consurmmate the transactions eantemptated hereby, The execotion and delivery of this
Apresment and the consummation of the transactions contemplated hereby Liave been duly and validly
authorized by Seller and the Agreement comstitnies a valid and binding obligation of Scllar enforecable in
accordance with its terms; and no other proceedings on Lhe part of Seller are necessary to authorize this
Apgreement or to comsummals the transactions contemplaled hereby.

5.3 No Conflict. The cxecution, delivery and perfommanee of this Agrooment by Selfsr will
not (i) constitute a viclation of or contlict with Seller’s Articles of Tnearporation or By-Laws, (if) result iv a
deflt (o1 pive rise to any Aght of terntination, cancellation ar acecleration) under or confliet with any of
the terms, conditions or provisions of any note, bond, morigage, indenture, agrecment, lease, coniract,
license ot permit or other instrument or obligation relating to the business of the Stations and to which
Soller is subject or ta which any of the Assels may be subject, excopt for such defaulta {or rights of
termination, cancellation or acceleration) as 1o which requisite waivers or consents have been obtatned and
delivercd {o Buyer, (iii) vinlale any Iaw, statuie, mile, regulation, order, wril, injunclion or decree of any
faderal, state ar local governmental authority or agency and which is applicable to Scller or any of the
Assets, (1v) resull in the creation or imposition of any licn, charge or encumbrance of any natire
whatsoever on any of the Assots, at {v) require the cansenl or approval of any governmental anthority,
lending institution or other third party other than the FCC Consent.

6.4 TFangible Personal Property, Exhibit B herelo containg a Yist of all material tangible
personal property and assets owned or leased by Seller used and/or naeful and/er intended to be vzed in
connection with (he business and operations of the Stations loeated in Oregon. The Tangible Personal
Property that is leased {s identificd as such on Exhibit B. Suhjest to any outstending leases, Seller owns
and has, and will have on the Closing Date, good and marketablc title to all such property, and none of such
property at the Cloging will be subject to any scenrity interest, morigage, pledge or other lien ot
encutnbrance. The asscts listed on Exhibit B hereto include all material tangible porsonal property
necessary to conduet the business and operations of the Stations in the manner in which the Stations are
authorized snd as now conducted. The Tangilile Peraonal Property (i) is in good condition and repair,
otrlinary wear and tear excepted, (i) has been mainlained in a manner conistent with generally accepted
standards of guod engineering practice, (iif) is in compliance with the FCC Licenses, the Act gnd the Rules,
and the rles and repulations of the FAA and other govermmental authorities, fiv) does not contatn any
PCRa in violation of applicable environmental lawa, For purpnses of this Section, malerinl tangilile
property shall he such property valued at Two Hundred Fifty Dollare ($230.00) or mare,

6.5 Lenscs, Agreements snd Contracts. Exhibil C hereto contains a true and complete list
of (i) all Agreements, 83 defined in Section 1,1(f) herzof, to which the Stations antdfor Seller are a parly or
by which, as of the dated hereof, the Statien and/or Seller may be hound ot obligated in any way or which
are renuited to operate the Station in the manner in which it is presently authorized and as now operated
and which the Buyer las agreed to assume, and (i) all business spomsors. Except as disclosed in Exhibit C
hercte, (he written Agreements are presently and will be on the Clesing Date in ull force and effeet, in
accordance with the terms thereof of pursuant to renewals or extensions theeeof on substantially the seme
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terims. Seller shall take such steps as may be required to obtain any third party consents, if required to
&agign the Agreements to Buyer, Notwithstanding the foregoing, if it is discovered before Clasing that
Sc:ltcr failed to list an Agreement on Exhibit C, then Ruyer may elect in its sole discretion Lo acrept or
reject such Agreement. Setler has provided to Buyer or will provide prier to Closing u copy of cach of the
written Agteements and & degeription of each oral Agrecment.

{a) Exeept as set forth in Section 6,5(b) hereof and in Exhibit C hotots, all the
Agreements are valid, binding and enforceable by Seller in accordance with their rospective lerms; Seller ig
not tow and at Closing will not be in material breach or defanlt thereof; there is o claim of breacfm or
default; and Seller hias no knowledpe of any act or omission which hias occurred or which has been
thireatened which could result in a brosel theresf,

{1n} Seller holds certain leasehold interesis for studio and tawer properties and such
ieases are legal, valid, binding, enfarceable and in fiil foree and effect, Duyer acknowledges fhat it
understanids that the studio lease has expired and that the leage term iz on 8 month to month basis. Seller ia
nod it default wnder such leases, nor to Seller's kivowledpe is the landloed in default under such leascs, and
Seller has no kmowledge of any present dispuics or claims wifh respect to offsets or defenses by i.%ithim3
landlord or tenant agalnst any of the leases except as sialed regarding the studio lesse.  Sellor has delivered
to Buyer itne and ecmplete capies of the leases. Seller has full legal and sufiicient practical access to the
real property of the tower lerses to conduct the busineas of the Statlons thereon, and all utilities necessary
for Buyer's use of the real property are installed and in goad working order and are subject to valid
easerments, whers neceasary,

{c) Duver acknowladges that g principal of the Buyer is the landlord of the main
tower lease and has knowledpge of the sratus of said lease,

fi.6 Government Authorizations. Exlibit A hereto conlaing a true and complete list of the
FCC Licenses and all ather licenses, permnits or other authorizations from governmental or repgulatary
antherities which ate required for the lawful conduct of the business end operations of the Stations in the
manner and to the full exlent presently operated, and any applications therefore, and Seller has provided to
Buyer a complete copy of cach of the FCC Licenses and FCC Applications. All licenses, pertids and other
authorizations listed on Exhibit A, including but not limited to ihe FCC Licenses, are in good standing, in
full faree and effect. Except as noted on Exhibit A, Seller is the authorized legal holder of the PCC
Licenses and other licenses, permits and anthorizations listed on Exhibit A, none of which is subject to any
restrictions or conditions which would limit in mey regpeet the Stations, except Lot such restrictions ar
conditions stated on the face theroof or which the FOC rontinely associates with similar facifities. Seller is
operating the Stations in aceardance with the FCC Licenses, the Act and the Bules. To Sclicr's knowledge,
thers is not now pending or threatened any action by or before the FCC to revoke, cancel, rescind, modify
ot refinse to renew any of such FCC Licenses, and 3eller has nol recelved any nodics of and las no
knowledge of ary pending, issued or omstanding order by or hefore the FCC, or of any investigation, order
ta shaw cause, notice of yinlation, notice of apparent liability, nolice of forfeiture, or material complaint

ageinst cither {he Statfans or Seller.

0.7 Exemption, 3eller is an Exempt Organization under Internal Revenue Code ("RCT)
501(e)3} and to Seller’s knowledge that the consummation of the transastions contemplated in thiz
Agreement will not violate any corresponding cade seetion of the IRC.

6.8 Tragsler of Title. The instnunents to be exceuted by Sefler and delivered to Buyer at
the Closing, conveying tle Assets to Buyer, will transfer gond and marketable ttle to the Assets frec and

clear of all Lisna,

£.9 Diselosure. No representation or warranty made by Seller in this Agreement and its
Fxhibits, and no statement made in any cettificate or, doctument, or Exhibit furnished ar to be furnished in
couneetion with the (ransactions hersin contermplated, containg or will contain any untrue stalement of
miaterial fact or ormits or will ormit ta state any material fact necessary to make such representation or

warranty of any snch slajement not misleading to Buyer.
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610  Litigatian, Seller has received no notice of any judgment outstanding or litigation, swit,
action, claim investigation, Order to Show Canse, Notice of Viclation, Notice of Apparent Liability,
complaint, or proceeding pending before any forum, court or govenmment agency (inchuding the FCC), or to
the knowledge of Scller is any such action threatened, againat or relating to the Stetions, {he Stations’
business andfor oporations, finencial conditien or custamer tolalions, the Assels, the ripht of Seller to
dispose of the Assets ot to enler inte and cany out this Agreement and Seller does not know of any hasis
for any such aciion or proceeding.

611 Compliance with Laws.  The aporation of the Statfons are now and at Clesing shall
continne to be in compliance with all applicable laws, rules and repulations of all federal, state and local
awhorities or agencics s 23 to penmit the Statioms o operale as af present andfer as it is fully ticensed lo
do, The Stations have been, and shall contimis to be, opernted in material compliance with ils FOC
Licensca, the Act and the Rules. All applications, reporta and other disclesures and filings required by the
FCC with respect to the Stalions have been, and will be a3 of the Closfug Date, duly and timely filed. Al
such applications, reports and other disclosures and filings are and will he as of the Closing Date herennder
camplete and accurate in all material respects, Seller possesses all of the permits, suthorizations, of
consents necessary to operate fhe Stations and owns the Asscts and lease the site on which is lacated
Seller's transmitling antemms tower in accordance with law, and they are all, and on the Clasing Date will
be, tramsferable to Buyer, such that upon the Closing Ruyer will possess all permits, anthorizations and
congents necessary to cnable the Buyer to operate the Stations and own the Assets and lease the sile in
which is located Seller's tranamiting antenna tower,

612  Taxes,

{a) Scller has filed all necessary income, franchise, sales mnd other tax rewrns,
declarations, statements and reports of every nature, including any amendment thereof ("Tax Retrn')
required to be filed by it relating to or affecting the Stations, accurately reflecting any and afl taxes owing
to the United States or any other government or any subdivision thereof, or any other taxing authority.

{h) Scller shall conthme o pay in full and make such provision for the payment of ail
{axes (including penalties and fnterest) relaling to the Stations wilh respect to all tax perieds ending on or
before the Cloging Date for which the Seller has or may have liability, whether or not shown on any Tax
Rennm.

£.13  Dnblic File, The Station's local public mspection file i3 and will be maintained in
compliance with the rules and repulations of the Commission hetween the date herenf and the Closing
Date, js available for inspection by Buyer and will be delivered to Buyer at Closing.

614  Reports, All material reports, exhibits, and/or returns of eny administrative agency of
the Federal or any state or Jocal govermments herctofore requived to be fled by Seller in connection with
ihe Stations have been filed and all such reporis, cxhibits, And returns required to be filed bolore the
Cloging Dete will have been filed hefore such date.

.15 Acknowledgement by Buyer, As of the dale hereof, Terry Atkinson, Buyer's prineipal,
ig General Manaper of the Station, and has been crmployed by Selter in that capacity sinee March 1993, and,
as such, has specific kmowledge of the operation of the Stations and of the representations and wananties of
Seller particularly as they relate to 6.4, 6.5, 6.6, 6,10, 6,11, 5.13, 6.14 and £,16 of this Article 6,

616  Labor Relatinng, Scller has not promised to any employee of the Stations that Thryer
will be hiting any such employee or otherwise made an offer ol employment ta any employee of the
Stations on behalf of Buyer. All emplayces of the Station shall be terminable, wilhout linbility to Buyer, on
and 5z of the Closing Date. Buyer will have no liahility to any prosent or past employce of the Stations for
retirement, pension bonua, termination, vacation, or othor pay, or for hospilalization, major medical, lifs or
other inaurance or eniployee benefits.
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ARTICLE 7

REPRESENTATIONS AND WARRANTIES OF BLY,

Buyer hereby makes the followving represontations and waranties to Seller, all of whicl have been relied
upon by Seller in enterfing into this Agreement and, except as specifically otherwise provided, all of which
ghall ke true and comect on the Closing Date:

71 Ovpnnization_and Standing, Puyer i and will be on the Clesing Dale a non-profit
corperation duly orgamized, validly exiating and in good standing, or preperly authorized to do business
under the laws of the State of Orepon with all requisite corparate power and anthorily to enler into and
perform the terms of this Agroetnent, subject only to the {ssuanee of the consenl of the FCC with respect
therelo.

7.2 Authorization, Buyer has taken all necessary corporaie actian to approve the execution
aitd delivery of this Agreement, and to approve the performance of this Agreement and the consnmmation
of the transactions comtemplated herein, This Agrocmett constitutes a valid and binding obligalion of
Buyer enlorceable in accordance with its terms,

1.3 No Conflict. The execution, delivery and performance of this Apgteement by Buyer will
not (i) conlict with or result in any breach of any provision of the Articles of menrporation or By-Laws of
Buyer, or (i) resul in n default (or give rise to any right of termination, cancellation or acceleration) under
or conflict with any of the terms, conditiens or provisions of any note, bond, mortgage, indenture,
agreement, tease or olher instrument or obligation, relating to its own business, except for sucl delzulls {or
rights of temmination, cancellation ar acceleration} as to which requisite waivers or consenia have been
cbtained and delivered to Seller, (iii) violate any law, statute, mle, regulation, order, writ, injunction or
deeree of any federal, state or local governmental amtherity ar agency and which is applicahle to Buyer, or
(i) tequire the consent or approval of any governmental authority, lending institution or ether third party
other than the FOC Consent,

74 Qualifications, To the best of Buyer’s knowledge:(a) Buyer is legally, technically and
financially qualified, and on the Closing Date will be legally, technically and financially qualified, to
hocome a licensee of the FCC and to timely conamumate all the transactions conteruplated hereing and (h)
Duyer kmows of no reason why the FCC should nat approve the application required by Aricle 3 hetoof,
Retwoen the date hereof and the Closing Date, Buyer will take no action which would adversely affeet its
qualifications to be the licensee of the Stationa or which wonid delay FOO approval of the Assignment
Application or full consummation of the transactions cottemplated hereit,

7.5 Excmptipn. Buyer ia or will be at the Closing Date an Exempt Organization under IRC
501¢cH3) and to Buyer’s knowledge fhat the consummation of the iransactions contemplated in this
Agreement will not violate any corresponding cede section of the IRC.

7.6 Third _Party Conscnts. Buyer shall cooperate with Seller and will execute such
documents as may reasonably be required in order to assign eny Agreement 1o Buyer pursuant Lo the terms

of this Agreement,

ARTICLE &

COVENANTS OF SELLER

8.1 Adtirmatlve Covenants of Seller. Seller covenants with Boyer that, between the dale
heraaf and the Closing Date, Seller shall:
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{a) Use reasonable efforts to maintain the Tangible Personal Property incloded in
ile Stations Assets in accordance with their present candilion, reasonable wear and tear excepted, standerds
of good engineering praciice and replace eny of such property which shall be worm out, lost, stolon aor
destroyed with like property of substantially equivalent kind and value.

(b} Continue 1o aperate and maintain the Stations in accardance with the tetms of
the FCC Licenses and in material compliance with all applicable laws and FCC rules and repgulations.
Seller will deliver to Buyer, promptiy afier filing, copies of any reports, applications or responsea to the
F'CC or any commiunteations from the FCC or any other party dirscted to the FCC related to the Statiens
which are filed beteeen the date of this Agreemeni and the Closing Idate,

{c) TUge rrasonable efforts o obian to oblain any third party consents necessary ta
assign the Agrecments to Buyer,

(d} Waintain in Toll force and cffset throngh the Clesing Dale adequate property
demage, liability and other insurance with respect (o the Assets.

{e} Net, without the prior written congent of Buyer, sell, lease, transfer or agree to
sell, lease or tranafer any of the maierinl Stations Assets without replacement thereaf with an equivalent
assct of equivalent kind, eondition and value that saliafies industry standards far such assets, or create any

Licn on the Assets,

(T} Bender accurate at end as of the Closing Date the representations and warranlics
made by it in this Agreemend. Seller shall give detailed writlen netice to Buyer promptly upon the
cccurrence of ar becnming aware of the impending or throalened occurrence of, any event which would
cause or constitule a breach or would have cansed a breach had auch event oceinred or been knovn to
Seller prior to the dale hereof, of any of Seller’s representalions or warranties contained in this Apgreement
or in any Bxhilit, Seller shall promptly disclose to Buyer any significant probletns or deyelopments wilh
reapect to the Stations or the Asscts, Seller shafl pive prompt written nofice to Buyer if the Assets shall
have suffored damapge en account of five, explogion or other cavse of any nature which is sufficient to
prevent nperation of the Stations.

{o Comply with all federal, state and local laws, miles and regmlations, m all
material respects,

(h) I any event should cecur which would prevent (he consummation of the
tramsactions canternplated hereunder, Seller shall vse fts best efforts to cure the event as expeditiously as
possible,

{1} Molify Buyer within seven {7} days of Seller's first notice of any litigation
pending or ibreatened against the Stations and within forky-eight (48) howrs of any darnape to or destruction
of any assets or property to be sold herewnder;

8.2 Nepative Covenants of Seller: 3Seller covenants with Buyet that, between the date
hereof and the Closing Date, Scller shall not;

(o} Cauge ot permit, by any act or failure to act, any of the FCC Licenses to expite,
be surrenderad, adversely madiiied, or otherwise terminated, or fhe FOC to institute any proesedings {or

the suspension, revocation or adverse modilleation of any of the FCC Licenses, or kmowingly vielate any
provigion of the Station Licenses, the Act, ot the Rules,

)] Create or permit any Lien affeeting (he Agsels,
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(e} Other than in the ordinavy course of business, sell or dispose of, or commit to
sell or dispose of, any of ihe Assets, unless, in the case of the Tangible Personal Property, fhe same are
replaced by asgats of equal goality and usefnlneas,

ARTICIE D

COVENANTS OF BUYER

0.1 Affirmative Covenants of Buyer, Buyer covenants with Sellet thal berween the date
hereol and the Closing Date, Buyer shall:

{a) Usze best efforts to {elfll and pecform all conditions and obligalions on its part to
be fulfilled under thiz Agreement and to canse the fransactions contemplated by this Agreement to be fully
carricd ont,

) Give detailed wrilten notice to Seller promptly upon the aceurrence of, or upon
hecaming aware of the pending or threatened occurrence of, any event that would give cause or constimte

breach of any Buyer's representation or warranties contained in this Agreement or in any exhibit referred to
by it.

(e Cooperate with Seller in providing such mfermation and taking such actions as
is commereially rensonable, Lo obtain any necessary consents to any Agreementa.

(cd) Buyer shall noi iake any action or omit to take such action which would be
inconsisient with Buyer’s obligations hereunder.
ARTICLE 10

CONDITIONS OF CLOSING BY BUYER

The obligations of Buyer hereunder are, et its option, subject to compliance with, on or prior lo the
Closing Date, each of the following conditions:

10.1 TCC Congent, The FCC ghall have pranled its consent ta the transaction contemplated
hereunder by granting the Assignment Application withoul impesing any conditiona on grant which are
materially adverse to Buyer or the Stations, and such grant shall have become a Final Crder.

10.2 Repregentations and Warranties, Seller's representations and warranlies shall be frue
and cotrect in all material respects on and as of the Closing Date g3 though sueh representations et

warranties were made at aid a3 of such time,

103  Complinnce With_Terms. Sefler shall have perfermed and complied in all rmaterial
respects with all the agreements and with terms, covenanta and conditiona required by this Agreement to bo
performmed and complied with by it on or before the Closing Date.

.4  Closing Documents, Seller shall have delivered to Buyer all of the Closing ratctials
described in Article 12 hereof,

10.5  Governmental Authorizations. Seller shall be the holder of the FCC Licenzes and gl!
otlier governmental authorizations required to aperate the Stationa as presently operated, and thore shell not
liave been any medification of any of such Kcenses, pertnils and other authorizations which has a material
adverse effect on the Stations, No proceeding shall be pending which secks or the effeet of which
reasonably could be to revoke, cancel, fail to renew, suspend or modify materially and adversely the
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Stations. No procceding shall be pending which secks or the effect of witich reazonably could be to revoke,
cancel, fail to renew, suspend or modify matcrially and adversely the Stations or any othoer material
licenses, permits or ather anthorizations of the Stations.

10.6  Adverse Procendings. No anit, action, claim or povernmental procseding shall he
pending against, and no order, decree or jndgment of any courl, agency or other governmental authority
shall have been rondered against, any party hereto which would render it nnlasyfnl, as of the Closing Date,
to cffect the transactiona contemplated by this Apreement in accordanee with its terms.

10,7  Third Party Consents. Seller shall have obtained and delivered to Buyer any third-party
congents, if requited to assign the Agreements to Boyer,

10.8 Liens. The Aszseta ahall be free and clear of all Lions.

ARTICLE 11

CONDITIONS OF CLOSING OF SELLER

The obligations of Seller hereunder arc, at il option, subjeet to compliance with, on or prier to the
Closing Date, ecach of the following conditiona:

111  FCC Consent. The ICC shall have granted its consent lo the fransaction completed
hersunder by grenting (he Assignmont Application without imposing any conditions on geant which are
rmaterially adverse to Scller or the Stations and such prant shali have become a Final Order.

11.2  Represcntations and Warranties. Buyer’s representations and warranties shall be true
and correet on and as of e Cloging Daie as though such representations and wamranties were made at and

a3 of such tfime,

11.3 Compliapee with Terms. Buyer shall have performed and complisd with the terms,
covenants and conditions requited by this Agreement to be performed atd complied with by it on or before

Closing Dats.

11.4 Closing Dacnments. Fuyer shall have delivered fo Seller all of the Closing materials
deseribed in Article 12 hereof and the Pmrchase Price aa prowided in Article 2 hereof.

ARTICLT, 12

CLOSING DOCUMENTS

121  To De Delivered By Seller. Prior to or at the Closing, Seller will deliver to Buyer the
following, each of which shall be in form and substance satisfactory to Buyer and its eoungel:

{m) Certified copies of the resolutions of the Baard of Directors of Selier anthorizing
and approving the exceution and delivery of this Apreement and each of the ather documents to be
delivered in conneetion herewith and autharizing the consummation of the (ransactions contemplated

herelry,

b} Certificato, dated the Closing Date, exeented by the President or Scoretary of
Seller, certifying the fulfillment of the conditions sel forth in Ariicle 10 hereol that the respoctive
representations and warranties of Scller contaived in this Agreement, ot in any related document attached
or delivered pursuant 1o it, are trae and carrect a3 of the Closing Date, and that the Seller has performed and
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eomplied with all covenants, agreenients and condftions required by (his Agresment o be performed ot
complied with it pricr to or at the Closing Date

(e f‘m I."assigumfml to Buyer of the FCC Licenses for the Stations, wogether with any
and ali ether related authotizations, incleding all of Seller’s right, title and interests in and to the Call
Letiers and other povernmental licenses and anthorizations.

{d} An Assipmment and Assomption of Leases,
fe) Landlord’s consent to the assignment of the Leases to Buyer.,
{1} Cne or more Bills of Szle assigning, transferting and conveying to Buyer fros

and clear title to all of the Personal Tangitie Property.

{e) The files, records, logs and books of the Stations, together with Certifications by
Seller that the Publie Tnspection File is complete and up to date.

(h) A written opinion from counsel for the Ssller, daled as of the Closing Date,
addreszed to the Bayer, and reagonably satisfactory to the Buyer and its counsel in form and substance o
the effect tha:

(i) Seller is & non-profit corporalion validly existing and in good standing
with the Seevetary of the State of Arizona; Seller iz a valid Exempt Orpanization under the laws and
regulations of the Internal Reverue Code and the transaction contemplated herein daes not viclate in any
way fliz exempt status or any rules or reguletions of the Internal Revenue Service;

(ii) Sellor has the corporate power and authority to own and leasc its
properties and to conduct its husincas as presently conducted, o execute and deliver this Agreement and 1o
carty out and perform the transactions contemplated hereby,

{iii} This Agreement has been duly anithorized, executed and delivered by
Seller, and is m valid legally binding obligation of the Seller, enforceable in accordance with its terms,
subject to laws of general applicalion affecting equitable relief ar crediiors rights and remedies;

{iv) After due inguiry, and to the best of such counsel's knowiedge, neither
the execution and delivery of this and pravisions thereof by the Seller will result in a breach by the Scller of
the terms, conditions of provisions of any judgment, order, infunetion, decree, agresment or instrument Lo
which it or by which it may be bound ar constine a defauli thereander, or result in the creation or
imposition of any lien, charge, restriction or eneurrbrance of any mature whatsoever, upor, or give others
any interest or rights including lermination or cancellation rights in, or with respect to, any of the Stations

Ansobsy

{v) That, afier diligent inquiry, counsel does not know of any litigation,
proceeding or govermmental investigation or lahar dispute or labor troulle pending or threatened against or
relating to the Stations or to (he Seller; eweepl as disclosed in the Agresment, no consent, approval or
authorization of, er tegistralion, qualification or filing with any governmental agency er authority ia
required for the execution and delivery of the Agreement or for the consummation by the Seller of the

transartions contemplated in the Apreement; and,

{wi} The instnpments executed and delivered by the Seller at the Cloging
effectively vest in the Buyer of all the riph, title, and interest of the Seller in the Assets.

In providing such opinion{s), commsel may rely upen represeitations of Seller’s
officers as to isswes of fact.
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i Such oflier docwments, nstrumenta and agresmenis neceasary to consummale
the iransactions contemplated by this Agreement, each in form and substanee salisfactory to Buyer and ifs
counsel; and

i3] Beceipt for the Purchase Toce,

12,2 To Be Delivered By Buyer, Prier to ot at the Closing, Buyer will deliver to Seller the
fallewing, cach of which shall be in form and substance satisfactory to Seller and itg counael:

{a) The payments to be made putsuant to Article 2 hereof,

(b Asgnmption of the Assignment of any other Assumed Conlracts or Lisbilities,
duly excculed by Buyer;

(e} Certified copies of the rosolutions of the Board of Divectars of Buyer

authorizing and approving the exeention and delivery of this Agrecment ard each ol the other documents bo
be delivered in eannection herewith and suthorizing the consnmmation of the transactiens contemplated
heraby and fhereby;

{d) A certificate, dated as of the Closing Date, cxccuted by the President of Buyer,
certifyivg the fulfillment of the conditions set forth in Article 11 hereaf thal the respective representations
and warranties of Buyer contained iv this Agreement, or in any related document attached ar delivered
pursuant to it, are troe and correct as of the Closing Date, and that the Buyer has performed and complied
with ull covenants, agreements and conditions required by this Agreement to be petformed or complied
with it prior to or at the Clnsing Date

() A written apinion from eounsel for Buyer daied a3 of the Closing Date,
addressed to the Seller, reasonably satisfactory to the Seller and its counsel in form and subsiance to the
effoct that,

fiy Buyer is a non-profit corporation validly existing and in good standing
with the Secrtary of the Statc of Oregon; Buyer is a valid Bxempt Organization under the laws and
regulations of the Internal Revenue Code and the transactien contemplated herein does not violate in any
way the exempt status or any rules or regulalions of the Internal Revenue Service;

{ii) Buyer haa laken all corperaie action necesgary to authorize the
performanee of all obligations impescd npen it by this Agreement;

(i) That, after due inguiry, to the best of such counacl's knowledge, neither
the excention and delivery of this Agreement, not compliance with the terms and provisions herenf and
thereof by the Buyer will result in a breach by the Buyer of the terms, condittons ar provisions of ary
judpment, order, injunclion, decree, agreement or instument ta which it or by which it may be bound or
constitnte & default thereunder.

{iv) That the Buyer is qualified under the Communications Act of 1934, as
amended, to be and become the licensee of the Stations and Translators assaciated therewith.

In providing such opinion(s), counsel may rely upon representations of Buyer's
afficers as to issues of [act.

{1} Such other decuments, instruments and agreementd NECessary to conaummale
the transactions conternplated by this Agreetnent, each in form and substance satisfactory to Seller and its
counsel, and

Page 13 of 24



ARTICLE 13

INDEMNIFTICATION

13.1 Indemnification of Buver By Seller. Following the Closing, Seller shall indemnily,
defend and held harmless Buyer with respect to any and afl demands, claims, actions, suits, procoedings,
nssessments, judpgments, costs, losses, damages, liabilities and expenses (ineluding, without lingitation,
interest, penaltics, court coats and reasonable attorneys fees) asserted against, resulting from, imposed upon
or ineurred by Buyer directly er indirectly relating ta or arising out of the breach liy Seller of any af its
reprezentations or watrrantios, or failure by Ssller to perform any of its covenants, conditions or agreements
set forth in this Agrecmeni.

132 Indemnificption of Scller By Buyer, Following the Closing, Buyer ahall indemmify,
defend and hold harmless Seller with respect lo any and all demands, claims, actions, suits, proceedings,
asscasments, judgments, costs, losses, damapes, Habilities and expenses (inclnding, withaut limitation,
inlerest, penalties, court costs and reasenable attorneys [ees)) asserted against, reanlting from, imposed
upon or incerred by Seller ditectly or indirectly relating 1o or arising aut of the breach by Buyer of any of
its representatioms or wartanties, or failure by Duver to petform any of its covenants, condfliona or
agreernents set forth in this Agreement.

1.3 Survival of Representations and Warranties, The several represenialions and
warraniica of Seller and Bayer contained in or made pursnent to this Agreement ahall be deenied to hayve
been made on the dale of this Agreement and sball terminate on the Closing Date, shall survive the Claging
Diate and shall remain operative and in full force and effoct for a peried of two (23 veara,

ARTICLY. 14

TERMINATION AND REMEDITLS

141 By Bover or Seller. Thiz Apreement may be terminated by either Buyer or Seller, if the
rarty accking to torminate 15 not in default or breach of any of itz material obligations under this
Agreernent, upon tew (1Y) days wrillen notice lo the other parly upon ihe occurrence of any of the
fallowing: (1) if, on ar priar to the Closing Dale, {the ather party breaches any of ita maierial obligations
eontained herein, and such breach is nol cured by the earlier of the Closing Date or thirty (307 days afier
receipl of the notice of breach from the non-breaching party; or {ii) if the Assignment Application is denied
by Final Order; or {iii) if fhere shall be in effeet any judgment, final decree or order that wonld prevent or
make nnlawful the Closing of this Agreement; or (iv) il the Cloging has not ocourred within % months after
the date on the Assignment Application has been accepted for filing.

142  LMA Agreement. In the event an LMA entered into by the Parties pursuant to Atticle 13
hereof is terminated by Scller, the Seller may, at iia election, terminate this Agreemsnt.

14.3 Remedies of Seller, Upen a lerminalion of this Apreement by Seller due to a breach by
Buyer of any of its material obligations under this Agrsement, or pursuant to 14.2 hereof, Seller’s sole
remedy shall be to retain the Escrow Deposit as liguidated damages. Seller and Buyer each acknowledge
and agree that these liguldated damapges ave veasonable in light of the anticipated havm which will be cansed
hy Buyer's breach of any of ita materinl oblgations under this Agreetent and the dillienlly of ascertaining
damages and proof of logs and that these damages ate nod a penalty recover from Buyer such damapes to
which it may be entitled a3 a result of Buyer's hreach, ineluding actual damapes and all costa of
enforcoment and reasonable attorneys’ fees and expenses.

14.4 Remedies aof Buyer, 3eller and Buyer each agree and acknowledge that in the evert of
Sellers failure o perform its obligation to comsummaie the itansaction contemplated hereby, Buyer's sole

Pape 14 of 24



remedy shall be specific performanes of the terms of this Agreement and ef Seller’s obligation Lo
consummate the iransaction contermplated hereby. If any action is hrought by Buyer to enforce this
Agpreement, Seller shall waive the defense that there is an adequate remedy at law,

145  Return of Escrow Deposlt. Upon a termination of this Apreement for any reason other
ihen a3 & result of 2 default or breach by Buyer of any of its ohligations under thiz Agreement, it is herelyy
agreed thet Buyer shall be entitled to the retutn of the full Hscrow Deposit, and Seller shail return the full
Escrow Deposit to Bayer, and thereafter neither party shall have any further obligation to the ather under

this Agreement.

ARTICLL 15

NOTICES

150  Nptices. All notices, electiona and other commmnications pormiitted or required under
this Agreement shall be in writing and shall be deemed cffeelively given or delivered upon personal
delivery (or refusal thereof), or twenty-four (24) hours after delivery to a courier service which goarantees
ovetnight delivery, or five (5) days after deposit with the U.S. Post Office, by registered or certified mail,
postage prepaid, and, io the case of couvier ar mail delivery, addressed ag follows {or at such oiher address

for a party a3 shall be speciiied by like notice):
If to Seller, to:

Farnily Life Broadeasting, Inc.
7355 N, Oraele Boad

Tucsom, AZ B57

Attn: Randy Carlaon, President

with a copy (whicl shall not
constitmie notice) 1o

Raobert G, Schwartz, Esq.
T7R73 West Spencer Drive
Surprise, AZ 85374

If to Bnyer, to)

UJCB UISA, Ine.

845 Alder Creek Drive

Madford, Oregon 97504

Arnn Perry A, Atkinson, Presidont

with & copy (which shall not
constitute neties) lo:

Ellen Mandeli Edtnundaon, Bag.
Edmwmndaon & Edmundzon

1818 N Street, N.W, — Suite 700
Waghington, ID.C. 20034
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ARTICLE 16

TAXES, FEES AND LETENSES

161  Expcnses. Except as otherwise expressly set forth in this Agreement, each parly hereto
shall be anlely respansitile for all costs and expenses incurred by it in connectien with the negatiatians and
prepacation of this Agreement and the transactions contemplated thereby.

16.2 Transfer Taxes and Similar Chargcs, Recordation, tranafer and documentary taxes and
fees, and any cxeise, sales or nse taxes impased by reason of the fransfer of the Assets in accordance with
this Agreement shall be bome by Seller and Buyer as is nsual and customary in the State of Qregon, subject
to the adjustrmenis and prorations provided for herein.

16.3  Governmental Filing or Grani Fees, Any filing or grant fecs imposed by any
governmental authority the eonsent of which is required to the transactions contemplated hereby shall be
borne equally by Scller and Buyer,

ARTICLI 17

RISK O LOSS

171  Risk oi Loss Borne by Seller. The risk af any loss, daimage or desimction to any of the

Asscts from fire or other casualty or cause shall be borne by the Seller at all times prior to the Clesing Dato.

Upot the ocourrence of any loss or darnage to any of the Assels as a result of fire, casualty or ofher causes

prior ta Cloging, Seller shall notify Buyer of same i wriling g3 soon as praclicable sterting with

patticularity the extent of such loss or damage incurred, the cause thereof if known and the extent to which

roatoration, replacetnent and repait of the Assets lost or destroyved will be reimbursed undor any insurance

policy with respeel thereto. Subject to the pravisions hereaf, Buyer shall have the option in the event the

loss or damage exceeds Fifly Thousand Dollars ($50,000) and the property cannot be substantially repaired

" or restoted befare the Closing Date, exercisable withiv ten (10) days afier teceipt of such notiee from Seller
to:

{a) Terurinate this Agreement, in which case the Escrow Deposit shall be relurned
to Buyor,

() Posipone the Clasing until such time a3 the properly has complelely been
repaired, replaced ot restored, unless the saine cannot be reasonebly effocted within five (5) menths of
nolifiention, o

{c} Flect to consummate the Cloging and accept the propersty in its "then” condition,
it which event Seller shall assign all rights under any insurance claims covering the toss and pay over {as
part of the Agsels) any proceeds nnder any such insurance policy theretolore received by Scller with respect
thereto. In the event Buyer clects to postpone the Closing Date as provided in subparagraph (if} above, the
parties hereto will cooperate and extend the time during which this Agreement must be closed as specified
in the consent of the FCC referred 1o in Article 3 hereof.

172  Failurc io Broadenst, 1 any event occurs that prevents the hroadeast transmissions of
the Station with full licensed power and antenna height as deaeribed in the FCC Licenses and in the manner
in which the Station has herctofore been oporating, and such facilitics nre not restored so that operation s
resumned with full licensed power and antenna helght a3 deseribed in the Licenses within fifteen (15) days

of such event, or, in the case of more than one event, the aggregats number of days preceding such
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rpstnmt[ans from all such events excecds twenty (20) days, or if the Station is off the air more than four (G
times for a peried, in each case, exceeding ton (10} hours, Seller shall give prennpt writlen notice to Buyor,
and Buyer shall have the right, by giving written notice to Seller of 112 alection to do 80, to tarminate this
agreement forthwith without any further obligation berennder.

173 LMA Agreernent, In the event an LMA is entered into by ihe Parties pursuant to Article
18 hereof and any of the occurrences siated in this Article are dne to the act or amigsion of Buger in
Buyer's performance under the LMA, Buyer shall not be able to oxercize ils right to terminate tlig
Agreement under subparagraph {a) above and to have fhe Bscraw Deposit returned, and this right to
terrminate shall only be at the option of Scller

ARTICLL 18
OrTION

15.0 Dption to enter LMA, Seller herehy grants ta Boyer an oplion (“the Cption™) 0 enlor
into a Locel Management Agreement (“LA4™), pursuant to which Seller would provide time to Buyer, up
to & meximum of one bundred sixty-six (166) hours per week, for Puyer to broadeast noncommercial
programming en and from the Stations pending consurpimation of the sale of the Stations hereunder, on
lerms and eonditions to be set forth in writing in a formal LMA executed by the parties hiereto, and
consistent with the Communications Act of 1934, ag amended {“the Aet™), and the policies, rales and
repulations of the FCC (“rhe Rules™). Buyer may exercise the Option at any titne after the 617 day
fellowing the sxecution of this Agreement itpom 13 days prior written notice to Seller in accordance with
Artiele 15 of this Agreement.

MISCELLANEOQTS

19.1, Governing Law. This Agreement shall be constued and enforced io accordance with
the laws of the State of Orepon, without giving effect to the cheice of law principles thereof,

iz Partial Invalidity, Wherever poasible, each pravision hereat shall be interpreted in such
manner A3 to be effective and valid under applicable law, but in casce any provision contained hetein ghall,
far any reason, he held 1o be invalid or wnenforecable, such provision shall be ineffective to the extent aof
sureh mvalidity e unenlorceability without invalidating the remainder ef such provision or any other

provisions herenf, unlesa such a construction swould be unrensonable.

193, Counterparts, Thiz Agreonent may be executed in scveral counterparia, each of which
will he deerned in be an original bt all of which together will constitute one aud the same instrument.

19,4, Tinders, Consultants and Brokers. Seller and Puyer nmtually repregent and warrant
that there are no finders, consultants o brokera involved in this transaciion,

195  Assignment, This Apreement shall be binding upon and shalt inure to the benefit of the

parties hereto and their respective successors and permitted assipna. No party may 1.f|:h]ur_'ﬁ;aril],r or
involuntarily assign its interest or delegate its duties under this Agreement without the prior wrilten consent

of the other party, which consent shall not be unreasonahly withheld or delayed.

19.6.  Entire Agresment. This Agreement, and the exhibits aitached hereto, supersede all prior
agroements and understandings between the parties with reapect to the subject matter hereof and may nol
be changed or terminated orally, and no attempted change, amendment, or waiver af any of the provisions

hercof ahall be binding unleas in writing and signed by boih pacties.
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(0.7  Confidentialy. Sellor and Buyer apch promise, repragant areel wrrrant, to fhe othor that
thoy will not reveai or dirclnse 1o any unmcthorized porson any finanalel informedion, accound lists, tritde
sactot, plens of opstation, macketing or sAlcs information, details of their negatindona or informatian
regarding the agreements rerched 1n ronnoctions with the propossd purchase and sale of the $tatlona,
Nathing fn this provision slail rantrlet the Parties fror dinclosing auch tnformation with Mieir offtcery,
divccios, leay omplayces, agents or reprosentativey, lagal canngel, neconptants, gonsuliants, finaneiars, or
eoch Informatian thet is or fay bacoma part of any publie rooord, or frot aotiplying witl: pry logal fllng
requirernonts, publi file requivameants v simitar disclosure moquirenents. Tf thig franaaeiton docs not close
for ary vwagon, each nf Buyer and Bellar nnd sligi taspoetive prineipals, ageni and vaprosontarives ghall
farovsr prenatve the confidentlnlity of all such juibrmatian and tatorialr,

10,  TPresaRelense, Fxcept forunmpliancy with tegal notles requirements, Sellor and Buyer
will {olarly prapare and reloaso iny press relenss or aunpuncement 1o the public ralating to this Agreement
and the propased snle tud pareliase uf e Starlons.

109  Useof Attorngys, Foch perty acknowlacpes that &k has consulted and velisd npon fy
awn cotnael in the preparation and negotisien of this Agrcoment anel that ao proviglan ereof shall b
interpreted against one ov the alher pary chie to that party™s putative sntharship therend,

19.14  Np Third Barty Bencficiniied, Nothing kerein pxpressed or Implied i intended or shall
be conetrued 1n confar LHON or glve to any person oe antity gther than the parties horeto and thieir ESA00A
or perniittad aeaigna any Tights o° remedien pader this Agresment.

[N WITNESS WHERROF. the parties horeto havea axscuted thiz Agracment ik of the day and yoor
first algyve writlen,

SELLER

FAMILY LIFE BROADCASTING, INC.

B?‘,_,MM
Robert G, Sohwartz

fly Secratory

RIIYER

TICE USA, Inc

By

Petry A, Atlinson
Itz President
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197 Conlidayiially, Seller ond Buyer sech promlag, reprosent nad wareant ta the otlwr thal
they will not reveal or disclosn 1o any unpuhorized perkon any fnaneln] information, BEEouRt lists, rade
scqrel, plans of operavion, mnrkotng of sules infoematan, details of thelr negatintions or infarmatien
reparding o agrasments rennhed in tonnections with the proposed purehigo and pale of cho SwHons,
Wathing in this prevision shall resirel the Tartles from disqloslne sueh information with their olficers,
direerars, key employasy, Mwnls ar caprageetadves, legal counsel, scopuptanty, auniihinnis, Bradiies, or
such Informatior tht iy ar may becoa: part of any pullic ieeond, or from domulying with any loga? filing
reduirpments, public file reqoiremente ar similor qiselosyro requirements. [T this ransaction daes not cloge
far amy rausan, mah pf Buyer and Seller and tair respastive nrinelnls, ugonty und ropresematives sholl
fovever panepve the gonfidentiality of wll sueh information and atertn)a,

198  ProsyReloase. Bxcept for epmphianca with logal natlis taguimnidants, Hellet nnd Buyer
wilf joimily peejare ancl release ity press relanse ar srmgamecmant 19 the pabits velntlng to this Ageeerment

antl tlie propesed sals nd purthase of ths Statimi,

190 Useof Attgrneys Bach party acknowledgos fhnt it has éonmlizd and selicd upon la
qwn éaurial in the pregaration and nagotintian ofthis Agroement ntsd thut naa provision Jeczof shall be
inttrpreted Agnlngt ane ar the oMer porty duez 4n that purly's ptallve authorsbips thersof.

1I0  NoThivd Party Renefiginrics.  Nothing hercin expressed of implisd 18 intuded ot ahall
ke copgteued to confer upon or give 1o uny permon or entily other tha the parties haveto and thelr succcssors
or petrainad aRsigns amy riohis or renadies nnder thls Agreement-

N WITNESS WHEREQF, the pivies hereto have axacuted his Ajjreemant n ol the diy and yene
firgh abiowe wriltlcn.

SELLER
TAMILY LIIW BROATCASTING, INC.

Ry

Teabzrl G Suhwris,
Tin Scoreay

[ - A
AN A Mg
Frerry A, Atkinsom
T Preuldaat

Pau 1R nf'2d



Exhibit A

T Asset Purchase Agreement
RBetween Family Life Brondensting, Inc. as Scller

nnd UCT USA, Ine. as Buyer

RCC 1icenses nnd Translacors

City of

Chan, Call Sian {or appllcation flle #) Fragquency Licensa
218C2 KOOV 91.7 FM Medford, CR
221+ BNPFT-20030815ARGI 91.1 FM Central Pt and Medford, OR
201 K201D1 88,1 FI§ Grants Fass, OR
203 KZ03AR 106.5 FM Cave Junction, OR
222 K222A8F 923 FM Azalaa, OR
3o0* BNPFT-20030808ACT 1079 FM Ashland, OR
203 BNPFT-20030811AGL 106.5 FM Yraka, CA
280* BNFFT-20030317KEX 99.9 FM Ager, CA
288" BMPFT-20030317KFS 1055 Fi Finehurst, R
289 BNPFT-2003031TKDZ 101.7 FM Klamath Falls, OR
278> BNFFT-20030310AKT 103.1 FIA Hornbrook, CA
Tsl KPET78 450,01 MH2 Medford, OR

849.875MHz/

= (e WHSG50 850.125 MHz Madford, OR

* Panding Applications
**Seller witl file application ta
changa path and frequencies
prior ta Closlng.
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