ASSET PURCHASE AGREEMENT

THI S ASSET PURCHASE AGREEMENT (the "Agreenent") is entered
into by and between Visionary Related Entertai nnent, Inc.
(“VREI") & Visionary Related Entertainnent, Il, Inc. (“VREI-I1"),
(hereinafter referred to as either “Seller or "Sellers"), and
VI SI ONARY RELATED ENTERTAI NVENT, LLC, a California corporation,

(hereinafter referred to as "Buyer").

WI TNESSETH

WHEREAS, VREI is the |licensee of Broadcast Radio Stations
KAO FM KAO AM KDLX, KONG AM FM KUAI AM KNUQ FM and KSRF FM
| ocated in the state of Hawaii, and VRElI |l is the |icensee of
Broadcast Radio Station KNUQ al so | ocated in Hawaii (hereafter the
"Stations"), pursuant to authorizations issued by the Federal
Commruni cations Comm ssion (the "FCC), and w shes to assign said
|icense to Buyer; and

WHEREAS, each Seller is the owner of and desires to sel
substantially all the personal property, tangible and intangible
(the "Assets"), used and/or usable in the respective Stations’
operations, and Buyer desires to purchase the sane and each
Sell er and Buyer desire to enter into certain other agreenents

pertaining thereto, all subject to the terns and conditions set

forth herein; and

NOW THEREFORE, in consideration of the nutual covenants

cont ai ned herein, Sellers and Buyer hereby agree as foll ows:



ARTI CLE | - DEFI NI Tl ONS

1.1 As used in this Agreenent, the follow ng terns shal
have the foll ow ng neani ng:

1.1.1 "FCCs Oder."™ An order of the FCC (or any successor

federal governmental agency the approval of which is required
before a broadcast |icense can be assigned) consenting to the
assignnment to Buyer of the |icense of station.

1.1.2 "Final Oder." An FCC Order as to which the tinme for

filing a request for admnistrative or judicial review or

reconsi deration has expired wthout any such filing having been
made, or in the event of such filing the FCC Order has been
reaffirmed or upheld and the tinme for seeking further

adm nistrative or judicial review with respect thereto has
expired wi thout any request for further review having been fil ed.

1.1.3 "dosing Date.” 10:00 a.m at the |aw offices of

Peter A. Casciato, A Professional Corporation, 8 California
Street Suite 701 San Francisco CA 94111 (or such other place as
may be agreed to by the parties), on the date established as
herei nafter provided in Article VII.

1.1.4 "Authorizations.” The license, permts, or other

aut hori zations issued by the FCC in connection with the Stations
as described in Exhibit 1 hereto as well as any pendi ng
applications filed by Seller.

ARTICLE Il - SALE AND PURCHASE OF ASSETS

2.1 Seller's Assets. On the Cosing Date, subject to the




terms and conditions set forth herein, each Seller shall sell,
assign, transfer and deliver to Buyer, and Buyer shall purchase
and accept fromeach Seller, the Assets as defined bel ow

2.1.1 The furniture, fixtures, machinery, equipnent
(including the transmtter, antenna, any ground system and ot her
equi pnent), supplies, spare parts, inventory and all other
tangi bl e personal property owned by each respective Seller and
used in the operation of the respective Stations, together with
any replacenents thereof or additions thereto nade between the
date hereof and the C osing Date, as described in Exhibit 2.

2.1.2 Al |eases, contracts, and ot her agreenents and
commtnents of each Seller relating to the respective Stations or
the respective Stations’ operations, as described in Exhibit 3
and which will be in effect on the C osing Date.

2.1.3 Prepaid expenses, deposits and deferred charges of
the Stations, if any, determned in accordance with generally
accepted accounting principles as of the C osing Date.

2.1.4 Goodw I |, privileges, licenses, permts, copyrights,
service or trademarks and trade nanes and ot her tangible rights,
including rights to the call letters of Stations and sl ogans,
jingles, and other conbinations of words, phrases, nusic and/or
sounds, owned by each Seller and used in the operation of the
Stations or in connection wth any other asset, contract,
Iicense, or other item subject of this Agreenent.

2.1.5 Al other things acquired for and used or to be used



in the operation of the Stations, as described in Exhibit 4
her et o.

2.1.6 The assets to be conveyed to Buyer do not include
cash on hand or in banks, accounts receivable, or cash
equi val ents of each Seller in existence on the C osing Date.

2.2 Conveyance. On the Cosing Date, each Seller shal
execute and deliver to Buyer all docunents and instrunents set
forth in Paragraph 7.4 of this Agreenent.

2.3 Records. Each Seller shall deliver to Buyer all of the
respective Stations’ records, operating and mai nt enance | ogs, and
ot her records reasonably requested by Buyer relating to the
operation of the Stations including any and all docunents filed
with, or received from the FCC and other than each Seller's
corporate records and books of account.

2.4 Sellers’ Liabilities. Each Sellers’ Assets to be

purchased by Buyer are to be transferred free and clear of al
l[tabilities, including, by way of exanple and not limtation, al
debts, nortgages, liens, security interests, encunbrances,
payabl e, or simlar obligations of any sort, except as set forth
in Exhibit 5. Each Seller shall execute and deliver al
docunents as nmay be required by this Agreenent and as Buyer may
reasonably request to effectuate and/ or denonstrate the

f or egoi ng.

2.5 Buyer's Assunption of Certain Future Cbligations. On

the Cosing Date, Buyer will assunme only those liabilities and



obl i gations of each Seller accruing after the dosing in
connection wth the continuing contracts, agreenents, and | eases,

listed in Exhibits 6. Each Seller shall execute and deliver to
Buyer, and Buyer shall accept, execute and deliver to each
Seller, all docunents and instrunents as may be required by this
Agreenent or as either each Seller or Buyer may reasonably
request to effectuate such assunption of future obligations
including (but not limted to) an Assunption Agreenent in a form
agreeabl e to Buyer.

2.6 Accounts Receivable. Al of the respective Stations’

accounts receivable from broadcasts on or before the Effective
Closing Date of the Sale shall be the property of the respective
Seller. Al accounts receivable from broadcasts over the Stations
after the Effective Date shall be the property of Buyer. On the
Effective Date, or within five business days thereafter, each
Seller shall present Buyer with a |list of each Seller's accounts
receivable as of the Effective Date. For a period of 120 days
after the Effective Date, Buyer shall collect such accounts

recei vable for the benefit of the respective Seller, and on the
30th, 60th, 90th, and 120th day after the Effective Date, nake an
accounting and pay over to Seller, by check, the anobunts received
during those periods. Al of the respective Seller's accounts
recei vable not collected by the 120th day shall be turned over to
each Seller for collection by the respective Seller; however,

during the 120 day coll ection period each Seller shall not



attenpt to collect each respective Seller's accounts receivable
w thout the witten approval of Buyer.

ARTICLE Il - PURCHASE PRI CE

3.1 Purchase Price. The purchase price for the assets and

rights subject to this Agreenent is $4.7 MIlion ($4, 700, 000. 00),
and a $7.0 MIlion ($7,000, 000.00) Menbership Managenent
Preferred Equity Interest, as defined in (insert docunent nane)

in Buyer all of which shall be paid at dosing.*

3.1.3 Prorations. Al accounts payabl e, prepaynents on

witten contracts expressly assunmed by Buyer hereunder, | ocal
transfer taxes, if any, applicable to the conveyance or sale of
the Assets, and incidental expenses of operating the
Stations(either prepaid or due and ow ng), including, wthout
limtation, utility charges, real property and other taxes, rents
and i nsurance shall be prorated, to the extent the anobunts of
such itens are then known, between the Seller and the Buyer as of
Hawaii tine 12:01 a.m on the day after O osing. Buyer and
Sellers shall cooperate in the preparation of a final accounting
and proration of all remaining itens, which accounting shall be
made and all sunms due thereunder transferred within sixty (60)
days after the C osing.

3.1.4 Prior to the Closing Date, the parties agree to

all ocate the Purchase Price in accordance with the requirenents

! John, we need to nore specifically identify this. It is a nenbership
interest, | assune.



of Section 1060 of the Internal Revenue Code of 1986.

ARTI CLE |1V - REPRESENTATI ONS AND WARRANTI ES

4.1 Buyer. Buyer represents and warrants to Seller as
fol |l ows:

4.1.1 Authority. Buyer is alimted liability conpany duly
organi zed, validly existing, and in good standi ng under the | aws
of the State of ; and has full power and authority to
operate in the state of Hawaii, to own its assets and to carry on
its business as it has been and/or is proposed to be conducted.
Buyer has or shall have at the Cosing full power and authority
to make and performthis Agreenent (including, wthout
[imtation, the purchase of Seller's Assets as contenpl ated
herein). Buyer's execution and performance of this Agreenment has
or by the Cosing will have been duly authorized by all necessary
action on the part of Buyer's Menbers. This Agreenent is, and
the ot her docunents to be executed and delivered by Buyer
hereunder will be, when executed and delivered, the after
formation of the corporation, the valid, |legally binding, and
enforceabl e obligations of Buyer. Neither the making nor
performance of this Agreenent by Buyer nor the consummation of
the transactions contenpl ated hereby conflicts with, is or wll
be prohibited by Buyer's Certificate of Formation or Operating
Agreenent, nor has it constituted nor will it constitute a

default under any contract or commtnent to which Buyer is a



party.

4.1.2 Litigation There is no pending and no other judicial

or admnistrative proceedi ngs which would materially adversely
affect Buyer's power, authority, or ability to enter into this
Agreenment and to carry out the transactions contenpl ated thereby,
and Buyer is aware of no such proceedi ngs threatened or

contenpl ated by, but not yet commenced, or of any circunstances
whi ch m ght give rise to such proceedi ngs.

4.1.3 FCC Approval To the best of its know edge, Buyer is

qualified under the Communi cati ons Act of 1934, as anended, and
the rules, regulations and policies promul gated thereunder, to
obtain FCC approval of the application referred to in 5.2 of this
Agreenent and serve as the licensee of the Station, and Buyer has
no know edge of any material reason, fact, allegation or claim
not stated herein that may inpair Buyer's qualifications and
knows of no reason why the FCC woul d not approve the application.
Bet ween the date hereof and the O osing, Buyer will take no
action know ngly that woul d substantially delay FCC approval or
make it not qualified to be the licensee of the Station.

4.1.4 No Insolvency No insolvency proceedi ngs of any nature,

including, without limtation, bankruptcy, receivershinp,
reorgani zati on, conposition or arrangenent with creditors,
voluntary or involuntary, affecting Buyer are pending, and Buyer
has not made an assignnent for the benefit of creditors nor taken

any action wwth view to, or which would constitute the basis for,



the institution of any such insol vency proceedi ngs.

4.1.5 No Conflict. The execution and perfornmance of this

Agreenment by Buyer will not conflict with, or result in any
breach of any of the terms, conditions or provision of, or
constitute a default under, any indenture, nortgage, agreenent or
other instrunent to which Buyer is a party or by which it is
bound.

4.2 Sellers. Each Seller represents and warrants to Buyer
as follows:

4.2.1 Corporate Data and Authority. Seller is a

corporation duly organi zed, validly existing, and in good
standi ng under the |aws of the State of California, and has ful
power and authority to own its assets and to carry on its
business as it has been conducted. Seller has full power and
authority to make and performthis Agreenment (including, wthout
limtation, the sale of Seller's Assets to Buyer as contenpl ated
herein). The maki ng and performance of this Agreenent have been
duly authorized by all necessary action on the part of Seller.
This Agreenent is the valid, |egally binding, and enforceabl e
obligation of Seller. Neither the making nor performance of this
Agreenent by Seller nor the consummati on of the transaction
contenpl ated hereby conflicts with or is prohibited, by its nor
has it constituted nor will it constitute a default under any
contract or commtnment to which Seller is a party or by which any

of the Assets are bound, nor has it resulted, nor will it result



in the creation or inposition of any lien or encunbrance in favor
of any third party with respect to any of the Assets.

4.2.2 Title of Assets. Seller on the Cosing Date w ||

have good and marketable title to all of the assets subject of
this Agreenent, free and clear of all debts, nortgages, |iens,
security interests, encunbrances, accounts payable, or other
[iabilities whatsoever which would inpair such marketability,
except as noted in Exhibit 5 attached hereto.

4.2.3 FCC Licenses - Seller on the dosing Date, wll be

the holder of the licenses issued by the FCC for the operation of
its respective Station together with any auxiliary FCC |icenses,
and such licenses shall be in full force and effect, and

uni npai red by any acts or om ssions of Seller, its officers,
directors, enployees or agents. The Stations, at d osing, shal
be capable of full authorized power and in conpliance with its

i censes, the Communications Act of 1934, as anended, and the

rul es and regul ations of the FCC. There is not now pending, or to
t he know edge of Seller threatened, any action by or before the
FCC to revoke, cancel, rescind, nodify, or refuse to renew, in
the ordinary course, any or all of its FCC licenses. There is
not now pendi ng, issued or outstanding by or before the FCC or
to the know edge of Seller threatened, any investigation, Oder
to Show Cause, Notice of Violation, Notice of Apparent Liability
or of Forfeiture or material conplaint against the Stations or

against Seller. In the event of any such action, or the filing
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or issuance of any such order, notice, or conplaint, or know edge
of the threat thereof, Seller shall pronptly notify Buyer of sane
in witing and shall take all reasonable neasures to contest in
good faith or seek renoval or rescission of such action, order,
notice, or conplaint. Seller agrees that prior to the C osing
Date, if it beconmes aware of any violation of the Rules and

Regul ations of the FCC, it will to the best of its ability
endeavor to renove all such violations and Seller shall remain
Iiable and i ndemify and hold Buyer harm ess for same pursuant to
par agraph 6.2 hereof.

4.3 Personal Property - The nmaterial tangible assets of the

Stations are listed and described in Exhibit 2. The sale also
includes all other tangible assets normally used in connection

wi th each Station and not specifically excluded herein. Seller
now has, or on the Closing Date will have, good, valid, and

mar ketable title to said assets, free and clear of all nortgages,
Iiens, charges, clainms, pledges, security interests, and
encunbrances what soever, except as otherwise stated in this

Pur chase Agreenent.

4.4 Condition and Adequacy of Assets - Seller now owns and

on the Closing Date will own all assets utilized for the
operation of the respective Station(s), except as stated
otherwi se herein. The plant and equi pnent of the respective
Station(s) are in a condition to be operated as comercial radio

stations and are in conpliance with all FCC rules and regul ati ons
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and all state and |l ocal |aws, regulations and ordi nances.

4.5 Contracts. Exhibits 2 and 3 contain a conplete |ist
and short description of all real property |eases, contracts,
purchase orders, sales contracts, agreenents, enployees
contracts, and other undertakings, witten or oral, relative to
the respective Stations and in existence as of the execution of
this Agreenent, which Buyer is to assunme and perform All
contracts evidencing tine sales to agencies or sales
representatives wll expire in their ordinary course within one
year and are at prices which do not represent a discount greater
than 20% fromthe rate card. Unless otherw se disclosed to and
agreed to by Buyer, Seller will indemify Buyer against al
clains arising out of contracts allegedly entered into by Seller
which are not on this list. Seller will not beconme a party to
any contract or other commtnent relating to the operation of the
respective Stations after the signing of this Agreenent which is
not (i) cancelable at Seller's or Buyer's option at no expense to
Buyer and (ii) entered into in the normal course of business.
Seller is not in material breach or default on any of the
contracts listed in Exhibit 2 or 3, and there is no claimof such
breach or default known to Seller. On the O osing Date, each
such contract on which Seller owes noney shall be currently paid,
not in default in any manner, and Seller will have full | egal
rights and power to assign its rights under all such contracts.

4.6 Authorizations. Exhibit 1 contains a true and conplete

12



list of all FCC authorizations and pendi ng applications currently
held or filed by Seller for the respective Stations. There are
no adverse restrictions in any such authorization not shown

t hereon. Except as described in Exhibit 1, there is no
application, petition to deny, material conplaints, or
proceedi ngs known by Seller to be pending before the FCC which
woul d materially and adversely affect the authorizations to be
transferred hereunder.

4.7 Enployees. On the Cosing Date Seller will have paid
to or on behalf of the respective Station’s enpl oyees all wages
and sal ari es earned, including comm ssions, bonuses, and
i ncentive conpensation, through the end of Seller's nost recent
pay period prior to the Cosing Date, all amounts for vacations
or sick leave carried over fromany prior year, and all taxes
t her eon. Seller has no witten assumabl e enpl oynent contracts
w th persons enployed in the operation of the respective
Stations, nor any enpl oyee benefit plans for such persons.
Seller has, in the conduct of the affairs of the respective
Stations, conplied with applicable |laws, rules and regul ati ons
relating to wages, hours collective bargaining, equal enploynent
opportunity, and the paynent of FICA, FUTA and simlar federal,
state, and |ocal enploynent taxes, and is not |iable for any
arrears of wages or any tax or other penalties for failure to
conply with any of the foregoing. As of the date of this

Agreenent, there are no controversies pending or, to the best of

13



Seller's knowl edge, threatened between Sellers and any of its
enpl oyees, past and present.

4.8 Taxes. Seller shall bear and remt to the appropriate
authority any and all federal, state and nunicipal incone,
federal and state w thhol ding, Federal I|nsurance Contributions
Act, federal enploynment and state unenploynent taxes, bulk sales
t axes, and other charges or taxes levied or inposed upon or in
connection with Seller or its operations that are payable or have
accrued prior to the C osing Date.

4.9 Conduct of Station's Business. Bet ween t he date her eof

and the Cosing Date, , Seller shall (a) conduct the business of
the respective Stations in the usual manner, in good faith, and
wi th due diligence and shall at its own expense maintain the
respective Stations in accordance with the terns of its |license
and directives of the FCC and keep in a normal state of repair
and operating efficiency all tangi ble personal property and
assets to be transferred hereunder now in place in the respective
Stations’ operation; (b) maintain at nornmal level, and in no
event at a level below that as of the date hereof (ordinary wear
and tear excepted), its equipnent, supplies and other tangible
personal property used in the business or operation of the
respective Stations; (c) not increase the conpensation payable or
to becone payable to any of the respective Stations’ enployees,
not approve of or pay any bonuses nor make any changes in its

personnel policies with respect to benefits of any kind
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what soever w thout the express prior witten consent of Buyer;
and (d) not enter into any contracts relating to operation of the
respective Stations other than commercial advertising, and no
contracts shall be in force relating to operation of the Stations
respecti ve except those described herein other than those
consented to by Buyer.

4.10 Trade-Qut and O her Agreenents. (i) Al existing

arrangenments for the exchange of advertising tine for
consi deration other than noney ("trade-out agreenents") are
listed in Exhibit 9. At Cosing there will be no trade-out
agreenents that will extend beyond 90 days after C osing except
as may be approved in witing by Buyer.

(1i) Seller has not rendered billings for or collected
progress or other advance paynents under any ot her contract or
ot her comm tnent providing for such paynents in excess of anmounts
which will be billed prior to the Cosing Date on the basis of
wor k actually conpl et ed thereunder

(ti1) Between the date hereof and the C osing Date, Seller
shall not enter into any new trade-out agreenents, or extensions,
renewal s, or nodifications to any existing trade-out agreenents,
whi ch are not consistent with past procedures w thout the prior
written consent of Buyer.

4.11 Litigation. Except with respect to the application to

be filed with the FCC for the assignnent of the authorizations

contenplated in this Agreenent, or as set forth in Exhibit 10,
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there is no litigation, proceeding or governnmental investigation
pendi ng, or to the best know edge of Seller threatened in any
court, arbitration board, adm nistrative agency or tribunal
against or relating to Seller, that mght materially adversely
affect the Assets, or the operation of the respective Stations,
or that would prevent or inpede the consummation of this
Agreenent by Seller, nor does Seller know of any basis for such
[itigation, proceeding or investigation, and the execution and
performance of this Agreenent by Seller will not result in the
default by Seller in respect of any judgnent, order, wit,

i njunction, decree, rule or regulation of any court or

adm ni strative agency which could have a materially adverse
effect on the operation of the respective Stations or the Assets
to be conveyed to Buyer at Cosing. Seller shall advise Buyer in
witing immrediately (and in no event nore than 10 days after
Sel |l er has know edge) of the filing of, or threat of a person or
entity to file, any action of the type referred to herein.

4.12 |Insurance. The assets of the respective Stations are
presently covered by insurance policies in amunts which are
reasonably deened sufficient by Seller, and such policies (or
adequat e repl acenents thereof) will be duly in force at the
Cl osi ng Dat e.

4.13 Financial Reports. Seller has no know edge of any

material liabilities of any nature, whether accrued, absol ute,

contingent, or otherw se including, without limtation, tax
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liabilities due or to beconme due, and whether incurred in respect
of or neasured by each Seller's incone for any period prior to
Closing, or arising out of transactions entered into, or any
state of facts existing, prior thereto that have not been

di scl osed to Buyer. Seller represents and warrants that it does
not know or have reasonabl e grounds to know of any basis for the
assertion against Seller as of Cosing, or any liability of any
nature or in any anmount not fully reflected or reserved against.
It is recognized that Buyer is entering into this Agreenent based
upon, anong other things, the truth and conpl et eness of these
representations.

4.14 M scellaneous. (i) Seller knows of no reason,

ci rcunstance or condition existing which would result either in a
finding by the FCC that it is not qualified to sell the
respective Stations or in an extraordinary delay in the
processing by the FCC of the assignnment application referred to
herei nafter.

(ii) No representation or warranty by Seller in this
Agreenent, nor any statenent, financial report or exhibit
furni shed or to be furnished by the Seller pursuant to this
Agreenment or in connection with the transactions contenpl ated by
the Agreenent, contains or will contain any untrue statenment of a
material fact or omts or will omt to state a material fact
necessary to nake the statenents contained therein not

m sl eadi ng.

17



(tit) Seller shall obtain all permts, authorizations and
consents of third parties necessary to effectuate this sale (and
assi gnment of FCC Aut horizations) including the assignnent of al
prom ssory notes, security agreenents, |eases, contracts, and
agreenents as described in Exhibits 3 and 4 attached hereto.

(iv) Seller agrees to give Buyer notice of any materi al
operating problens or devel opnents between the date hereof and
the O osing Date, and keep Buyer apprised of all matters having
any material financial inpact on Seller or its Station(s).

(v) Seller warrants that the Stations’ public files are
conpl ete and up-to-date.

(vi) Al ownership reports, renewal applications, financial
reports and ot her reports and docunents required to be filed by
Seller wwth the FCC regarding the respective Stations have been
filed and will continue to be filed as of O osing, and all such
reports, applications and docunents are true and correct in al
mat eri al respects.

(vii) Seller shall give to Buyer and Buyer's attorneys,
accountants, and other representatives, during normal business
hours, between the date hereof and the O osing Date, reasonable
access to the respective Stations’ books, contracts, conmtnents
and records. Subsequent to the Cosing Date, Seller will furnish
Buyer in a tinmely manner with a copy of all reports and
informati on not previously filed as may be required by the FCC

with respect to the respective Stations in the period prior to
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Closing Date, and will file wwth the FCC any material required to
be filed by the FCC as a condition of C osing.

4.15 Environnental Conpliance. The operations of the Stations do

and have at all times conplied with all applicable environnental
| aws and Seller has not received any notice or claimto the
effect that it is or may be |iable to any person as a result of
the rel ease or threatened rel ease of contam nant.

ARTI CLE VI - FCC NMATTERS

5.1 FCC Consent to Assignnent. Notw thstandi ng anything

herein to the contrary, the terns and conditions of this
Agreenent are subject to and conditioned upon issuance of an
Order of the FCC prior to the Cosing Date granting consent to
the application nmentioned in Paragraph 5. 2.

5.2 Applications for Consent. Buyer and Sellers shall file

any applications requesting FCC consent to assignnent of the
respective Stations’ Authorizations subject to this Agreenent as
soon as possible, but not later than twenty (20) days fromthe
date of this Agreement. Buyer and Sellers respectively shal
pronptly and diligently file and expeditiously prosecute al
necessary anmendnents to that application, briefs, pleadings,
docunents, and supporting data, and take all such actions and
give all such notices as nmay be required or requested by the FCC
or as may be appropriate in an effort to expedite the approval of
the FCC of the assignnent.

5.3 Qperation of the Stations Before O osing. Between the
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date of this Agreenent and the C osing Date, each Seller wll
continue, consistent with directives and orders of the FCC, to
operate the respective Stations in the public interest,

conveni ence, and necessity, and will file with the FCC al
docunents required to be filed in connection with the operation
of the respective Stations.

5.4 Control and Access. Prior to Cdosing, Buyer and its

agents shall not directly or indirectly control, supervise, or
direct, or attenpt to control, supervise, or direct, the
operations of the Stations. Such operations shall be the sole
responsibility of and in the conplete discretion of respective
Sell er.

5.5 Tinme for FCC Consent. If no Final Order of the FCCis

secured on or before eight (8) nonths fromthe date of acceptance
of the assignnent application by the FCC, then this Agreenent may
be term nated at the option of Buyer, and Buyer and Sellers

t hereupon shall be released and di scharged of all obligations
hereunder and the deposit and interest provided for in Paragraph
3.1.1 shall be disbursed to the Buyer in accordance with the
Escrow Agreenent attached hereto as Exhibit 6.

ARTICLE VI1 - RISK OF LGSS AND | NDEWNI FI CATI ON

6.1 Ri sk of Loss. Al risk of loss or destruction of or

damage to any of the property transferred hereunder shall be on
the respective Sellers to the tine of Cosing. |If prior to the

time of Cosing any of the property described in Exhibits 2 and 3
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shal | be | ost, destroyed, or danaged to such an extent that
Stations cannot conduct normal broadcast transm ssion and
operations and is not or cannot be restored to normal broadcast
transm ssions and operations by Cosing Date, Buyer may, at its
el ection, termnate this Agreenent and receive its deposit noted
in paragraph 3.1.1 upon demand to escrow hol der, by giving
witten notice to Seller twenty (20) days after Buyer has actual
notice of such | oss, destruction, or damage, in which event, al
rights and obligations of the parties hereunder shall cease and
termnate. |f such |oss, destruction, or danmage does not render
the Station(s) incapable of normal transm ssions and operations,
and if Buyer does not elect to termnate this Agreenent as
provided for in this paragraph, both Buyer and Sellers shall be
obligated to performtheir obligations hereunder.

6.2 Indemification by Seller

6.2.1 Each Seller hereby agrees to indemify and hold Buyer
and its successors and assigns harm ess against: (i) Any and al
law suits, clains, liabilities, and obligations of any kind or
nature, contingent or otherwi se, arising fromor related to the
operation of the respective Stations prior to the actual C osing
on the Closing Date, including, but not limted to, any and al
law suits, clainms, liabilities, and obligations arising or
required to be performed prior to the C osing Date under any
| ease, contract, or agreenent assuned by Buyer hereunder, and any

and all clains, liabilities and obligations arising out of any
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contract not assumed by Buyer;

(1) Any and all damages or deficiency resulting from any
m srepresentati on, breach of warranty, or non-fulfillnment of any
agreenent or obligations assuned or required to be assunmed by
Buyer under this Agreenent, or fromany m srepresentation in or
om ssion fromany certificate or other instrunment furnished to
Buyer pursuant to this Agreenment or in connection with any of the
transacti ons contenpl ated hereby;

(tit) Any and all actions, suits, proceedi ngs, danmages,
assessnents, judgnents, costs, and expenses including reasonable
attorneys' fees, incurred by Buyer as a result of the respective
Seller's failure or refusal to conprom se or defend any claim
incident to the foregoing provision; and

(tv) Any clains by creditors of Seller (including any
taxing authority) arising out of Seller's activities before or
after the C osing Date.

6.3 |Indemification by Buyer

6.3.1 Buyer hereby agrees to indemify and hold each Seller
and its successors and assigns harnl ess agai nst:

(1) Any and all law suits, clains, liabilities, and
obligations of any kind or nature, contingent or otherw se,
arising fromor related to Buyer's operation of the respective
Stations subsequent to the Cd osing, including, but not limted
to, any and all law suits, clains, liabilities, and obligations

arising or required to be perforned subsequent to the C osing
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under any | ease, contract, or agreenment assumed by Buyer
her eunder; except matters arising out of or relating to Sellers’
operation of the respective Stations.

(ii1) Any and all damages or deficiency resulting from any
m srepresentati on, breach of warranty, or non-fulfillnment of any
agreenent or obligation assunmed or required to be assuned by
Buyer under this Agreenent, or fromany m srepresentation in or
om ssion fromany certificate or other instrunment furnished to
Sellers pursuant to this Agreenent or in connection with any of
the transactions contenpl at ed hereby;

(tit) Any and all actions, suits, proceedi ngs, danmages,
assessnents, judgnents, costs, and expenses, including reasonable
attorneys' fees, incurred by Sellers as the result of Buyer's
failure or refusal to defend or conprom se any claimincident to
any of the foregoing provisions; and

(tv) Any clains by creditors of Buyer (including any taxing
authority) arising out of Buyer's activities after C osing Date.

ARTICLE VIITI - CLOSI NG DATE

CONDI TI ONS TO CLOSI NG, CLOSI NG DOCUNMENTS

7.1 The Cosing Date. The closing of this transaction (the

"Closing") shall occur on the first (1st) business day of the
month followi ng the nonth in which the FCC grant of approval of
t he assi gnnent applications becones Final, or on such other date
as the parties may nutual |y agree.

7.2 Conditions to Obligations of Buyer. Buyer's
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obligations to purchase the Assets subject to this Agreenent at
the Cosing Date and to perform Buyer's other obligations

her eunder shall be subject to the follow ng conditions unless
wai ved in witing by Buyer.

7.2.1 Representations and Warranties to be True. The

representations and warranties of each Seller contained herein
shall be true in all material respects as of and at the C osing
Dat e as though nade on such date. Each Seller shall have
performed and conplied with all obligations and covenants
required by this Agreenent to be performed or conplied with by
each Seller on or prior to the C osing Date.

7.2.2 dosing Docunents. Each Seller shall have delivered

to Buyer the C osing Docunments described in Paragraph 7. 4.

7.2.3 Litigation. Each Seller shall not be subject to any

restraining order or injunction restraining or prohibiting the
consunmati on of the sale contenpl ated hereby, and no action or
precedi ng shall have been instituted and remai n pendi ng before
any court or other governnental body to prohibit such
transaction, nor shall any governnental agency have notified
either party to this Agreenent that the consunmation of the
transacti on contenpl ated hereby woul d constitute a violation of
the laws of the United States.

7.2.4 FCC and O her Consent. The FCC shall have granted

its consent to the assignnent of Authorizations contenpl ated

herein; and all authorizations, consents, approvals and
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clearances of all federal, state and | ocal governnental agencies,
in addition to the FCC, required to permt the valid consummation
of the transaction contenplated in this Agreenent shall have been
obtained. Neither any such orders nor any such authorizations,
consents, approvals or clearances shall contain any conditions
which materially adversely affect the operation of the Stations
or the conduct of its business as conducted imediately prior to
the d osing Date.

7.3 Conditions to Ohligations of Sellers. The obligations

of Sellers to sell, transfer and convey the Stations’ Assets at
the C osing shall be subject to the follow ng conditions unless
waived in witing by Sellers.

7.3.1 Representations and Warranties to be True.

The representations and warranti es of Buyer contained herein
shall be true in all material respects as of and at the C osing
Dat e as though nade on such date. Buyer shall have perfornmed and
conplied with all obligations and covenants required by this
Agreenent to be perforned or conplied wth by Buyer on or prior
to the O osing Date.

7.3.2 (Cosing Docunents. Buyer shall have delivered to

Sellers the O osing Docunents described in Paragraph 7.5.

7.3.3 Litigation. Neither Buyer nor Sellers shall be

subject to any restraining order prohibiting the consummati on of
the sale contenpl ated hereby, and no action or preceding shal

have been instituted and remain pending before a court or other
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governnmental body to prohibit such transaction, nor shall any
government al agency have notified either party to this Agreenent
that the consunmmation of the transaction contenpl ated hereby
woul d constitute a violation of laws of the United States.

7.3.4 Consents Obtained. The FCC shall have granted its

consent to the assignnent of Authorizations contenplated herein;
and all authorizations, consents, approvals, permts and

cl earances of all federal, state and | ocal governnental
agencies, in addition to the FCCrequired to permt the valid
consunmati on of the transaction contenplated in this Agreenent
shal | have been obt ai ned.

7.4 Instrunents of Transfer to Buyer. The follow ng

instrunments of transfer are required to be delivered to Buyer by
Sellers on the O osing Date.

7.4.1 Bills of Sale in formsatisfactory to Buyer, dated
the O osing Date, executed by each Seller, in such reasonabl e
detail as Buyer nmay request, conveying to Buyer good title to the
assets set forth in Exhibit 2.

7.4.2 Assignnent instrunents in formsatisfactory to Buyer,
dated the Closing Date, appropriately executed, assigning the
Aut hori zations set forth in Exhibit 1.

7.4.3 Assignnents in formsatisfactory to Buyer, dated the
Cl osing Date, executed by Sellers, and Buyer, conveying to Buyer
all right, title, and interest in all contracts, |eases, other

agreenents, and all other assets subject to this transaction as
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set forth in Exhibit 3.

7.4.4 Consents to the assignnent of the | eases and ot her
contracts for which consent is required.

7.4.5 Such other assignnments, docunments, and instrunents as
Counsel for Buyer may reasonably require to evidence Buyer's
ownership of all property rights hereunder sold.

7.4.6 A certificate, dated as of the O osing Date, signed
by each Sellers' Presidentstating that, to his best know edge and
belief, the representations and warranties of each Seller,
respectively, set forth in this Agreenent and in the other

instrunments delivered by Seller are true and correct.

7.5 Instrunents of Transfer to Seller. The follow ng

docunents are required to be delivered to Seller by Buyer on the
Cl osi ng Dat e.

7.5.1 The portion of the Purchase Price payable as set
forth in Paragraph 3.1 herein paid to Seller by bank cashier's
check, certified check, or by wire transfer and the prom ssory
not e;

7.5.2 A witten Menbershi p Managenent Preferred Equity

| nterest in Buyer:

7.5.3 Acertificate, dated as of the C osing Date,

signed by Buyer's Managi ng Menber stating that, to the best of

hi s knowl edge and belief, the representations and warranties of
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Buyer set forth in this Agreenent and in the other instrunents
delivered by Buyer are true and Correct.

7.5.4 A duly executed assunption Agreenent and Assi gnnent
Agr eenent .

7.5.5 Such other assignnments, docunments, and instrunents as
counsel for Sellers may reasonably require to evidence the
obligations and assunption of obligations required of Buyer by

the terns hereof.

ARTI CLE | X - M SCELLANEQUS

8.1 M scell aneous Expenses. Buyer shall pay its costs and

expenses arising fromits duties and responsibilities under this
Agreenent, including by way of exanple and not limtation,
attorneys' fees, preparation of exhibits, preparation of FCC
filings, fulfillment of representation and warranties, and other
expenses. Sellers shall pay their costs and expenses ari sing
fromits duties and responsibilities under this Agreenent,

i ncludi ng, by way of exanple and not limtation, attorneys' fees,
preparation of exhibits, preparation of FCC filings, fulfillnent
of representations and warranties, and ot her expenses.

8.2 FCC Charges. Any fees inposed by the FCC on the

transfer or assignnment of the FCC |icenses or Authorizations
constituting part of the Stations' assets shall be paid equally,
one half by Sellers and one half by Buyer. Any annual fees

i nposed by the FCC shall be paid by Sellers and prorated between
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the Sellers and the Buyer at C osing.

8.3 Sellers' Right to Termnate. In the event of a

mat eri al breach by Buyer prior to the Cosing Date of any term or
condition of this Agreenent or any representation or warranty
cont ai ned herein, and the continuance of said breach w thout
cure for a period of 30 cal endar days following witten notice by
Sellers to Buyer, then Sellers may in their respective discretion
termnate this Agreenent w thout cost, penalty or liability of
any kind upon witten notice to Buyer, and, if so, Buyer shall be
entitled to receive Buyer's deposit plus accrued interest from
the escrow account. The rights conferred by the above sentence
may not be exercised unless either Seller has given Buyer thirty
(30) days witten notice of the specific nature of the breach and
Buyer has failed to cure said breach within 30 days after said
witten notice, or unless the breach is not capable of correction
prior to C osing.

8.4 Buyer's Right to Termnate. 1In the event of a materi al

breach by either Seller prior to the Cosing Date of any term or
condition of this Agreenent or any representation or warranty
contai ned herein, and the continuance of said breach w thout cure
for a period of 30 cal endar days following witten notice by
Buyer to Sellers, the Buyer may in its discretion termnate this
Agreenment w thout cost, penalty or liability of any kind upon
witten notice to each Seller, and shall be entitled to the

return of its deposit plus accrued interest fromthe escrow
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account. Buyer shall also be entitled to specific performance of
this Agreenent in addition to any ot her renmedy avail abl e under

|l aw. The rights conferred by the above sentences nay not be
exerci sed unl ess Buyer has given the respective Seller thirty
(30) days witten notice of the specific nature of the breach and
the respective Seller has failed to proceed diligently to cure
said breach within 30 days after said witten notice, or unless
said breach is not capable of correction prior to C osing.

8.5 Mnor Breaches. The rights conferred by Paragraphs 8.3

and 8.4 are not exclusive and failure to termnate the contract
or to sue for specific performance shall not be deened a wai ver
of any right to recover damages for a m nor breach by either
party.

8.6 Notices. Al notices and communi cati ons hereunder or

Wi th respect hereto shall be deened to have been duly give (a)
upon delivery to the party receiving notice, if personally
delivered, or (b) three days after being deposited in the United

States nmail, postage prepaid, registered or certified mai

addressed as foll ows:

If to Sellers, to

John Detz

Vi sionary Rel ated Entertai nnent, Inc.
c/o KAO Radi o G oup

1900 Main Street

Wai | uku, H 96793

(808) 244-9145

(808) 244-8247 (fax)

kaoi @raui . net
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cc:
Peter A Casciato
A Professional Corporation
8 California Street, Suite 701
San Francisco, CA 94111
(415) 291-8661
(415) 291-8165
pacasci at o@ovad. net

If to Buyer, to:

Provi ded, however, that if either party shall have designated a
di fferent address by notice to the other, then to the | ast
address so desi gnat ed.

8.8 Assignnent. This Agreenent may not be assigned by
either party wthout the prior witten consent of the other
party.

8.9 Brokers/Finder. Sellers and Buyer warrant and

represent, one to the other, that Buyer has no obligation to any
broker, entity, or other person who may have a right to a

commi ssion or fee in connection with this transaction, or who has
any basis on which to nake a claimto a comm ssion or fee. Buyer
shal | have no obligation to pay any other conm ssions or fees.
Each party indemifies the other, including attorney's fees and
costs, against any claimnmade for any other such comm ssions or
fees clainmed to be due in connection herew th.

8.10 Entire Agreenment. This Agreenent (including the

attached Exhibits) shall constitute the full and entire
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understanding of the parties with respect to the subject matter
hereof, and any prior agreenent, understanding or representation
concerning the sane is hereby termnated and canceled in its
entirety and is of no further force and effect. Furthernore,
each of the parties acknow edge that none of the parties, and no
ot her person, has nmade any prom ses or representations

what soever, expressed, inplied or statutory, which are not
cont ai ned herein concerning the subject matter hereof to induce
the parties, or either of them to execute this Agreenent, and
the parties acknowl edge that they have not executed this
Agreenment in reliance on any promn ses, representation or warranty
not contained herein. This Agreenent may be anended only by an
agreenent in witing.

8.11 Binding Effect. This Agreenent is binding upon and

shall inure to the benefit of the parties hereto, their
respective insurers, agents, admnistrators, enployees,
representatives, partners, officers, directors, sharehol ders,
affiliates, joint venturers, attorneys, assigns, heirs and
successors in interest.

8.12 Warranty of Signatory. Each of the persons signing

this Agreenent on behalf of an entity warrants and represents
that he has the right, power, legal capacity and authority to
execute this Agreenent on behal f of such entity, w thout the
concurrence or approval of any other person, any entity or any

Court, and to thereby bind such entity to this Agreenent.
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8.13 Transfer Tax And Bul k Sales Tax. Seller shall pay all

transfer taxes and shall hold Buyer harm ess from bul k sal es
t axes i nposed by any governnent agency on the transfer of assets
contenpl ated by this Agreenent. John, how do you want to handle
this?

8.14 Headings. The headings in this Agreenent are inserted
for convenience only and shall not be deened to constitute a part
of this Agreenent.

8.15 Possessi on. Possessi on of the Assets to be sold to

Buyer hereunder shall be given by Sellers to Buyer at the C osing
Dat e.

8.16 Survival. The representation and warranties set forth
in this Agreement and in the other instrunments delivered
her eunder shall survive the consummati on and C osi ng Date hereof.

8.17 Amendnent and Waiver. Any anendnent to this

Agreenent, waiver of conpliance with any provision or condition
hereof or delivery of any consent contenplated herein shall be
effective only if evidence by an instrunment in witing signed by
the party giving such anmendnent, waiver or consent. The delay or
wai ver by either party hereto of any matter provided for herein
shall not be deened to be a waiver of any other such matter

8.18 Counterparts. Mre than one counterpart of this

Agreenment may be executed by the parties hereto, and each fully
executed counterpart shall be deenmed an ori gi nal

8.19 Governing Law. This Agreenent shall be construed in
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accordance wth and be governed by the laws of the State of

Cali fornia.

8.20 Attorneys' Fees. In the event of conmmencenent of suit

by either party to enforce the provisions of this Agreenent, the
prevailing party shall be entitled to receive attorneys' fees and
costs as a court may adjudge reasonable in addition to any other
relief granted.

I N WTNESS WHERECF, the parties have signed this Agreenent
as of the date and year witten opposite their nanes.
SELLER: Visionary Rel ated Entertai nment, Inc.
Decenber , 2003 By

VI SI ONARY RELATED ENTERTAI NVENT, I'l . | NC.
Decenber , 2003 By
BUYER: Visionary Related Entertai nment, LLC
Decenmber _ , 2003 By
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