ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (the "Agreement") is made this ﬁ day of
Hen , 2009, by and between EBC Buffalo, Inc., EBC Harrison, Inc., EBC Detroit,
Inc., EBC Southwest Florida, Inc., Marquette Broadcasting, Inc., EBC Jacksonville, Inc., EBC
Nashville, Inc., EBC Syracuse, Inc., and Pullman Broadcasting, Inc. each as debtor and debtor in
possession (collectively referred to as the "Seller") and the Word of God Fellowship, Inc.
("Buyer"). Capitalized terms that are used but are not otherwise defined in this Agreement shall
have the meanings given to them in Article XI hereof.

WITNESSETH:

WHEREAS, on December 16, 2008, Seller filed a voluntary petition for relief under
chapter 11 of title 11 of the United States Code, 11 U.S.C. Sections 101-1532 (as amended, the
"Bankruptcy Code") with the United States Bankruptcy Court for the Eastern District of
Arkansas (the "Bankruptey Court"), and its chapter 11 case is being jointly administered with
those of Equity Media Holdings Corporation and its Subsidiaries under Case No. 4:08-BK-17646
(the "Bankruptcy Cases™);

WHEREAS, EBC Buffalo, Inc. is the FCC-approved licensee or permittee of certain
licenses and authorizations (the "Licenses") issued by the Federal Communications Commission
(the "FCC") for WNGS(TV/DT), Analog Channel 67, Digital Channel 7, Springville, New York;

WHEREAS, EBC Harrison, Inc. holds Licenses issued by the FCC for KWBM(TV/DT),
Channel 31, Harrison, Arkansas;

WHEREAS, EBC Detroit, Inc. holds Licenses issued by the FCC for WUDT-CA, ,
Channel 23, and WUDT-LD, Channel 8, Detroit, Michigan;

WHEREAS EBC Southwest Florida, Inc., holds Licenses issued by the FCC for WSLF-
LP, Channel 35, Port St. Lucie, Florida;

WHEREAS Marguette Broadcasting, Inc., holds Licenses issued by the FCC for WUHQ-
LP, Channel 29, Grand Rapids, Michigan;

WHEREAS EBC Jacksonville, Inc., holds Licenses issued by the FCC for WUJF-LP,
Channel 33 Maxville Florida;

WHEREAS EBC Nashville, Inc., holds Licenses issued by the FCC for WBLU-LP,
Channel 62, Lexington, Kentucky;

WHEREAS Pullman Broadcasting, Inc., holds Licenses issued by the FCC for
KQUP(TV/DT), Channel 24, Pullman, Washington and KQUP-LP, Channel 47, Coeur d’Alene,
1daho; '

WHEREAS, EBC Syracuse, Inc., holds Licenses issued by the FCC for WNYI(TV/DT),
Analog Channel 52 and Digital Channel 20, Ithaca, New York
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WHEREAS, Seller wishes to sell, transfer and assign, and Buyer wishes to purchase,
acquire and assume, the Licenses and the other Station Assets (as defined below) and the
Assumed Liabilities pursuant to the terms of this Agreement, applicable FCC requirements, and
an order of the Bankruptcy Court authorizing and approving such sale pursuant to Sections 363
and 365 of the Bankruptcy Code.

NOW THEREFORE, in consideration of the foregoing and of the mutual agreements and
covenants contained herein, the parties, intending to be legally bound, agree as follows:

ARTICLE L
PURCHASE AND SALE OF ASSETS; ASSUMPTION OF LIABILITIES

1.1 Purchase and Sale of Assets. Subject to the terms and conditions set forth
below, Seller agrees to assign, sell and transfer to Buyer, and Buyer agrees to purchase, acquire
and assume from Seller, the following assets, properties and businesses of Seller (except for the
Excluded Assets (as defined below)), whether real, personal, tangible or intangible, to the extent
exclusively used or otherwise relating exclusively to the Stations (collectively the "Station
Assets"):

(a) the Licenses and any and all other FCC authorizations pertaining to the
television stations that are set forth and more fully described on Schedule 1.1{a) hereto (the
“Stations™);

(b)  all of Seller's right, title and interest to any and all pending applications
before the FCC which relate to the Stations that are set forth and more fully described on
Schedule 1.1(b} hereto, to the extent assignable;

(c) certain of Seller's land, leases, land purchase contracts, tower
registrations, and tower permils relating to the Stations that are set forth and more fully described
on Schedule 1.1(c) hereto, including but not limited to all rights, title and interest under same

(the "Real Property"); and

(d) all of Seller's supplies, equipment, inventories and other property
purchased but not installed used or useful in connection with the Stations and Licenses.

1.2 Lxcluded Assets. Nothing contained herein shall be deemed to sell, transfer,
assign or convey the Excluded Assets to Buyer, and Seller shall retain all right, title and interest
to, in and under the Excluded Assets. "Excluded Assets" shall mean all assets, properties,
interests, and rights of Seller other than the Station Assets, and shall include, without limitation,
each of the following assets:

(a) all cash, cash equivalents and cash items of any kind whatsoever,
certificates of deposit, money market instruments, bank balances and rights in and to bank
accounts, Treasury bills and marketable securities and other securities existing as of the Closing
Date;
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(b)  all of Seller's deposits or prepaid charges and expenses paid in connection
with or relating to any assets of Seller;

(c) all claims, rights or interests of Seller in or to any refund, rebate,
abatement or other recovery for taxes, together with any interest due thereon or penalty rebate
arising therefrom, for any tax period (or portion thereof) ending on or before the Closing;

(d)  all rights, claims or causes of action of Seller against third parties relating
to the Station Assets or any assets, properties, business or operations of Seller arising out of
events occurring on or prior to the Closing;

(e) all rights, claims or causes of action of Seller under the Bankruptcy Code,
including, without limitation, Chapter 5 thereof;

H all insurance policies, contracts or plans, promissory notes, amounts due
from employees, bonds, letters of credit or other similar items relating to the Station Assets or
the assets, properties, business or operations of Seller, and the assets thereof (including any cash
surrender value) or any right to proceeds thereunder;

(g)  all corporate records and other books and records that pertain to internal
corporaie maiters of Seller;

(h)  all equipment and services related to the master control facilities located in
Little Rock, Arkansas;

M all rights of Seller as of the Closing Date to payment for the sale of
advertising time and other goods and services by the Stations prior to the Closing Date; and

)] all of Seller’s right, title and interests under any existing agreements,
contracts, commitments and leases relating to the operation of the Stations except for the leases
and contracts set forth on Schedule 1.1{(c).

1.3 Assumption of Liabilities. On the terms and subject to the conditions set forth in
this Agreement, at the Closing Buyer shall assume, effective as of the Closing, and shall timely
perform and discharge in accordance with their respective terms, all debts, liabilities and
obligations including all costs and expenses relating thereto (the "Liabilities") of Seller arising
after the Closing Date, other than the Excluded Liabilities (collectively, the "Assumed
Liabilities"), for the following:

(a) all other Liabilities with respect to the Stations and the Station Assets
arising on or after the Closing Date; and

(b) all Transfer Taxes;

1.4  Excluded Liabilities. Buyer will not assume or be liable for any Excluded
Liabilities. "Excluded Liabilities" shall mean all Liabilities of Seller arising out of, relating to or
otherwise in respect of the Station Assets before the Closing Date (provided, that Excluded
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Liabilities shall not include any Taxes that are included among the Assumed Liabilities) and the
following Liabilities:

(a) all Liabilities arising out of Excluded Assets;

(b) all Liabilities for taxes of Seller relating to the Station Assets (other than
Transfer Taxes) for any tax period (or portion thereof) ending on or before the Closing; and

(©) all Liabilities for causes of action and unasserted claims and unknown
claims arising from any claims on account of actions resulting from Seller on or before the
Closing Date.

1.5  Cure Amounts. At Closing and pursuant to Section 365 of the Bankruptcy Code,
Seller shall assume and assign to Buyer and Buyer shall assume from Seller, and any leases of
Real Property (the "Real Property Leases"), if any. The cure amounts (if any) determined by the
Bankruptcy Court as necessary to cure all defaults (if any) and to pay all actual or pecuniary
losses that have resulted from such defaults under the Real Property Leases, shall be paid by
Seller out of proceeds received from the receipt of the Purchase Price at Closing, and not by
Buyer and Buyer shall have no liability therefor; provided, however, that if the Bankruptcy Court
shall determine that, with respect to any Assumed Contract or Real Property Lease, the cure
amount exceeds by more than ten percent (10%) the amount set forth in Schedule 1.5, Seller
shall not be required to assume and assign such contract or lease. Buyer shall not have the right
to terminate this Agreement as a result of the failure by Seller to assume and assign to Buyer any
Real Property Lease, unless such failure results in a Material Adverse Effect.

ARTICLE 1I.
CONSIDERATION

2.1 Purchase Price and Payvment.

(a) Purchase Price. The purchase price for the Station Assets shall be an
amount of cash equal to $6,000,000 (the "Purchage Price") and the assumption of the Assumed
Liabilities.

()] Escrow Deposit. Within five business days of the execution of this
Agreement, Buyer shall deliver to an escrow agent agreed upon by the parties, the amount of
$300,000 (the "Escrow Deposit"), which shall be governed by the terms of an escrow agreement
to be entered into by Buyer and Seller and shall be binding on the Escrow Agent (the "Escrow
Agreement"). The Escrow Agreement shall be signed by Buyer and Seller and shall be in the
form of the Escrow Agreement that is attached hereto as Exhibit “A” and incorporated herein, or
in such other form as is mutually acceptable to Seller and Buyer. The Escrow Deposit (together
with all accrued investment income thereon, net of expenses) will be released by the Escrow
Agent and delivered to either Buyer or Seller, in accordance with the provisions of the Escrow
Agreement. Pursuant to the Escrow Agreement, the Escrowed Funds (together with all accrued
investment income thereon) shall be distributed as follows:
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(1) if the Closing shall occur, the Escrowed Funds shall be applied
towards the Purchase Price payable by Buyer to Seller under Section 2.1(a) and all
accrued investment income thereon shall be delivered to Buyer at the Closing;

(i)  if this Agreement 1is terminated by DBuyer pursuant to
Section 7.1(b), the Escrowed Funds, together with all accrued investment income
thereon, shall be returned to Buyer; and

(iif)  if this Agreement is terminated for any reason other than by Buyer
pursuant to Section 7.1(b), the Escrowed Funds, together with all accrued investment
income thereon, shall in each case be delivered to Seller.

(c) Payment of Purchase Price. On the Closing Date, Buyer shall pay the
Purchase Price (less the Escrow Deposit) to Seller, which shall be paid by wire transfer of
immediately available funds into an account designated by Seller.

(d)  Broker Commission. Seller shall bear sole responsibility for payment of
the broker fee payable to Patrick Communications LLC pursuant to the Agreement between
Equity Media Holdings Corporation and Patrick Communications LLC, and shall not be
responsible for the payment of any other broker's or finder's fees payable to any Person in
connection with this Agreement or the transactions contemplated hereby.

(e) Allocation of Revenues and Expenses. All revenues and all expenses
arising from the Station Assets shall be allocated between Buyer and Seller in accordance with
GAAP, consistently applied, and to effect the principle that Seller shall receive all revenues and
shall be responsible for all expenses, costs and Habilities related to the period prior to the Closing
Date and Buyer shall receive all revenue and shall be responsible for all expenses, costs and
liabilities related to the period on and subsequent to the Closing Date.

® Allocation of Purchase Price. Buyer shall prepare an allocation of the
Purchase Price (and all other capitalized costs) among the Station Assets in accordance with
Internal Revenue Code section 1060 and Treasury regulations thereunder (and any similar
provision of state, local, or non-U.S. law, as appropriate). Buyer shall deliver such allocation to
Seller in writing within 30 days after the Closing, for Seller's review and comment. The parties
shall use commercially reasonable efforts to resolve any issues raised by Seller’s comments (if
any), and if Buyer and Seller are unable to reach agreement on an allocation within 90 days after
the Closing, Seller and Buyer (and, as necessary, their Affiliates) shall each be free to allocate
the Purchase Price (and all other capitalized costs) in their own discretion; provided. that if Seller
does not provide comments to Buyer, in writing, within 30 days after Buyer's delivery of its
allocation hereunder, then such allocation shall be deemed final.

ARTICLE 11I.
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer as follows:

3.1 Organization. Except for Marquette Broadcasting, Inc., which is a corporation
organized under the laws of the State of Nevada, each of the Sellers is a corporation organized
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under the laws of the State of Arkansas. Subject to the provisions and approvals set forth herein,
cach of the Sellers has all requisite power and authority to enter into this Agreement and the
other documents and instruments to be executed and delivered by Seller and to carry out the
transactions contemplated hereby and thereby.

3.2 Authorization and Binding Obligation. Except for such authorization as is
required by the Bankruptcy Court, the execution, delivery and performance of this Agreement

and the other Transaction Documents {(as defined below) by Seller have been and will be duly
and validly authorized by all necessary action on the part of Seller. This Agreement has been
duly signed and delivered by Seller and constitutes the legal, valid and binding obligations of
Seller, enforceable in accordance with its terms, except as the enforceability may be affected by
the Bankrupicy Cases other similar laws affecting creditors' rights generally, and by judicial
discretion in the enforcement of equitable remedies.

3.3  Real Property. Each Real Property Lease listed on Schedule 1.1{c) is legal,
valid, binding, enforceable and as of Closing will be in full force and effect (subject to expiration
or termination in accordance with their terms). Except as set forth on Schedule 3.3, Seller's
interests under the Real Property Leases will, as of the Closing Date, be free and clear of all
Liens other than Permitted Encumbrances. Except as disclosed in Schedule 3.3(a), and except
for such authorization as is required by the Bankruptcy Court, Seller will use commercially
reasonable efforts to assign its rights under the Real Property Leases to Buyer in accordance with
this Agreement, and such assignment will not affect the validity, enforceability and continuity of
any such lease.

34 FCC and Governmental Matters.

(a) Seller is the FCC-approved holder of the Licenses listed on Schedule
1.1(a), which at Closing (as defined below) will be in full force and effect and will not have been
revoked, suspended, canceled, rescinded or terminated. Seller has no other authorizations,
construction permits or licenses issued by the FCC that authorize operation of the Stations.
Except as set forth on Schedules 1.1(a) and 1.1(b) hereto, (i) there are not any pending actions
before the FCC to revoke, suspend, cancel or rescind the Licenses (other than proceedings to
amend FCC rules of general applicability), (11} there are not now issued, pending or outstanding,
by or before the FCC, any orders to show cause, notices of violation, notices of apparent liability,
or notices of forfeiture, and (iii) Seller has not received any written communication from the
FCC indicating that Seller is not in substantial compliance in all material respects with all
applicable requitements of the FCC.

(b) To the Knowledge of Seller, all regulatory fees required to be paid to the
FCC by Seller have been paid.

3.5  Absence of Litigation. Except for' matters pending before the Bankruptcy Court
or any other court, and except as otherwise set forth on Schedule 3.5, there is no suit, action,
proceeding or investigation now pending or, to the Knowledge of Seller, threatened, before any
federal, state or local court, grand jury, administrative or regulatory body, arbitration or
mediation panel or similar body, against Seller or in any way involving or relating to the Station
Assets, which could reasonably be expected to result in any judgment, order, decree, liability,
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award or other determination which, in each case, will have or could reasonably be expected to
have, a Material Adverse Effect. There is no Order enjoining Seller from selling and transferring
the Licenses or any of the Station Assets to Buyer pursuant to this Agreement,

3.6  Brokers and Financial Advisors. Except as set forth on Schedule 3.6, no Person
has acted, directly or indirectly, as a broker, finder or financial advisor for Seller or any of its
Affiliates in connection with the transactions contemplated by this Agreement.

ARTICLE1V.
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:

4.1 Organization and Standing. Buyer is a nonprofit corporation organized under
the laws of the State of Georgia, and has all requisite corporate power and authority to enter into
this Agreement and the other documents and instruments to be executed and delivered by Buyer
and to carry out the transactions contemplated hereby and thereby.

4.2  Authorization and Binding Obligation. The execution, delivery and
performance of this Agreement by Buyer have been duly and validly authorized by all necessary
actions on the part of Buyer. This Agreement has been duly signed and delivered by Buyer and
constitutes the legal, valid and binding obligations of Buyer, enforceable against it in accordance
with its terms, except as the enforceability may be affected by bankruptcy, insolvency or other
similar laws affecting creditors' rights generally, and by judicial discretion in the enforcement of
equitable remedies.

4.3  Absence of Vielation, Conflicting Agreements. Buyer's execution, delivery and
performance of this Agreement (with or without the giving of notice, lapse of time, or both):
(1) do not require the consent of any third party other than the FCC; (i} will not violate any
provision of its certificate of incorporation or by-laws (or equivalent organizational documents);
(iii) will not violate any applicable law, judgment, order, injunction, decree, rule, regulation,
ordinance or ruling of any court or governmental authority; and (iv) will not conflict with,
constitute grounds for termmination of, result in a breach of, constitute a default under, or
accelerate or permit the acceleration of any performance required by the terms of any agreement,
instrument, license or permit to which Buyer is a party or by which Buyer may be bound, such
that Buyer could not acquire the Station Assets.

4.4  Absence of Litigation. There is no suit, action, proceeding or investigation
pending or, to the knowledge of Buyer, threatened, before any federal, state or local court, grand
jury, administrative or regulatory body, arbitration, or mediation panel or similar body, to which
Buyer is a party, which seeks to enjoin or prohibit or otherwise to question the validity of any
action taken or to be taken by Buyer pursuant to or in connection with this agreement.

4.5  Financial Ability. Buyer (i) has, and at the Closing will have, sufficient internal
funds (without giving effect to any unfunded financing regardless of whether any such financing
is committed) available to pay the Purchase Price and any expenses to be incurred by Buyer in
connection with the transactions contemplated by this Agreement, (ii) has, and at the Closing
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will have, the resources and capabilities (financial or otherwise) to perform its obligations
hereunder and under the Real Property Leases, and to provide adequate assurance of future
performance under the Bankruptcy Code with respect to the Real Property Leases, and (iii) has
not incurred any obligation, commitment, restriction or liability of any kind, which would impair
or adversely affect such resources and capabilities. In the event that Buyer will finance any
amount of the Purchase Price or any of the expenses to be incurred by Buyer in connection with
the transactions contemplated by this Agreement, Schedule 4.5 lists such amount and the Person
who will provide such financing, and Buyer shall provide any supporting documentation that
Seller reasonably requests with respect to such financing.

4.6  Brokers and Financial Advisors. Except as set forth on Schedule 4.6, no Person
has acted, directly or indirectly, as a broker, finder or financial advisor for Buyer or any of its
Affiliates in connection with the transactions contemplated by this Agreement.

4.7  Conditicn of the Station Assets. Notwithstanding anything contained in this
Agreement to the contrary, Buyer acknowledges and agrees that Seller is not making any
representations or warranties whatsoever, express or implied, beyond those expressly given by
Seller in Article IIT hereof (as modified by the Schedules hereto as supplemented or amended),
and Buyer acknowledges and agrees that, except for the representations and warranties contained
therein, the Station Assets are being sold on a "where is" and, as to condition, "as is" basis.
Buyer acknowledges that it has conducted to its satisfaction its own independent investigation of
the Station Assets and, in making the determination to proceed with the transactions
contemplated by this Agreement, Buyer has relied on the results of its own independent
investigation and is not relying on any statements or representations of Seller, or any of its
employees or agents, other than those representations or warranties expressly set forth in
Article IIT hereof. Buyer acknowledges and agrees that none of Seller, any of its Affiliates or
any other Person will have or be subject to any liability to Buyer or any other Person resulting
from the distribution to Buyer or its representatives or Buyer's use of, any such information,
including any confidential memoranda distributed on behalf of Seller relating to the Stations or
the Station Assets or other publications or data room information provided to Buyer or its
representatives, or any other document or information in any form provided to Buyer or its
representatives in connection with the sale of the Station Assets and the transactions
contemplated hereby. In addition, Buyer shall be fully responsible for all costs associated with
the buildout of the Stations® digital transmission facilities, and Seller makes no representation or
warranty regarding the effect, if any, upon the Licenses under the rules and regulations of the
FCC of any failure to have the Stations’ digital facilities constructed in accordance with time
periods set by the FCC. Seller agrees to cooperate with Buyer in the filing of any applications to
modify the Station facilities with the FCC, provided, however, that grant of any such
modifications shall not be a condition precedent to the Closing, and if completion of construction
is accomplished by the June 12, 2009 transition date {or later if so extended by Congress and/or
the FCC), Seller agrees to cooperate with the Buyer to file the necessary license applications
with the FCC, and provided such construction is completed by the aforementioned date, then the
filing of any such license applications shall be a condition precedent to the Closing. In the
alternative, Seller will have on file within 5 business days of executing this Agreement,
applications on FCC Form 337 requesting an extension of time in which to construct the digital
facilities for the following television stations: KWBM(TV); WNYKTV);, WNGS(TV) and
KQUP(TV), seeking 6 month extensions of time based on the financial status of the Seller. The
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grant by the FCC of all of the extension requests referenced in this Section 4.7 is a condition
precedent to obligation of the Buyer to proceed to Closing, but only in the event the license
applications described above in this Section 4.7 are not filed by the Closing Date as referenced
above.

4.8  FCC Matters. Buyer is legally, financially and otherwise qualified to assume
and hold the Licenses and to acquire, own, and operate the Stations under the Communications
Act of 1934, as amended, and published FCC rules, regulations, and policies (collectively, the
“Communications Act™), including all such provisions relating to media ownership and
attribution, foreign ownership and control, and character qualifications. Buyer knows of no fact
that would, under the Communications Act, (a) disqualify Buyer as an assignee of the Licenses
or as the owner and operator of the Stations or (b) cause the FCC to fail to grant the FCC
Application in a timely manner. With respect to Buyer, no waiver of any FCC rule or policy is
necessary to be obtained for the grant of the FCC Application, nor will processing pursuant to
any exception to any FCC rule or policy of general applicability be requested or required in
connection with Buyer’s consummation of the transactions contemplated by this Agreement,

ARTICLE V.
COVENANTS

5.1 Covenants of Seller. Between the date hereof and the Closing Date, except as
contemplated by this Agreement or with the prior written consent of Buyer, Seller hereby
covenants and agrees:

(a) not to sell, transfer or further encumber any of the Station Assets;

(b) to notify Buyer in writing of the commencement of any material claim,
suit, action, arbitration, legal, administrative or other proceeding, governmental investigation or
tax audit against Seller that could reasonably be expected to result in a Material Adverse Effect;

{c)  upon Buyer's request and at Buyer's expense, to file within a commercially
reasonable time after its receipt of such request, an application or applications or, at Seller's
election, to give written consent to Buyer filing an application or applications with the FCC for
modification of the transmitting facilities of the Stations (it being understood that favorable
action upon any such application or applications shall not be a condition to Buyer’s performance
of its obligations under this Agreement); and

(d) to give Buyer and its employees and other authorized representatives,
during normal business hours and with reasonable written prior notice, reasonable access to the
Station Assets and to all other books, records and documents of Seller relating solely to the
Stations for the purpose of audit and inspection, and to furnish or cause to be furnished to Buyer
or its authorized representatives, upon reasonable notice, all information with respect to the
Station's business that Buyer may reasonably request; provided, however, that no such
investigation or examination shall be permitted to the extent that it would require Seller or any of
its Subsidiaries to disclose information subject to attorney-client privilege or conflict with any
confidentiality obligations to which Seller or any of its Subsidiaries is bound.
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5.2. Joint Covenants.

(a) FCC Application. Buyer and Seller shall cooperate fully with each other
and their respective counsel in connection with any actions required to be taken in connection
with obtaining the FCC Consent, including (i) the filing of an application (the "FCC
Application") with the FCC for all necessary consent of the FCC to the assignment of the
Licenses to Buyer as proposed in this Agreement, (ii) the defense against any petition to deny or
informal objection filed against the FCC Application. Each party shall prepare its portion of the
FCC Application, which shall be filed with the FCC within five (5) Business Days after the
execution of this Agreement; provided, that Seller in its sole discretion may elect, by providing
notice to Buyer, to extend such deadline to a date no later than five (5) Business Days after entry
of the Sale Order. Buyer shall pay all FCC filing fees associated with the FCC Application.
Each party shall pay its own attorney fees incurred in filing and prosecuting the FCC
Application. The parties hereto acknowledge that the purchase and sale of the Station Assets as
contemplated by this Agreement is subject to the receipt of the FCC Consent. Each party will
promptly provide to the other party a copy of any pleading, order or other document served on or
delivered io it relating to the FCC Application. Buyer and Seller shall take or cause to be taken
all commercially reasonable actions necessary or appropriate to permit the FCC to grant the FCC
Consent at the earliest practicable date and agree to comply with all conditions imposed on it (or
its affiliates) by the FCC Consent that are applicable to broadcast television stations generally,
that are customarily imposed on similarly situated broadcast television stations or that arise out
of such party’s breach of this Agreement. Each of Buyer and Seller shall use its commercially
reasonable efforts to oppose any petitions to deny or other objections filed with respect to the
FCC Application and any requests for reconsideration or review of the FCC Consent. Neither
Seller, on the one hand, nor Buyer, on the other hand, shall agree to participate in any meeting
with the FCC in respect of any filing, consent, approval, investigation or other inquiry relating to
this Agreement or the transactions contemplated hereby unless it consults with the other party in
advance and, to the extent permitted by the FCC, gives the other party the opportunity to attend
and participate in such meeting.

(b) Other Consents. Seller shall use its commercially reasonable efforts, and
Buyer shall cooperate with Seller, to obtain at the earliest practicable date all consents and
approvals required to consummate the transactions contemplated by this Agreement; provided,
however, that Seller shall not be obligated to pay any consideration therefor to any third party
from whom consent or approval is requested or to initiate any litigation or legal proceedings to
obtain any such consent or approval.

(c) Further Assurances. Each of Seller and Buyer shall use its commercially
reasonable efforts to (i) take all actions necessary or appropriate to consummate the transactions
contemplated by this Agreement and (ii} cause the fulfillment at the earliest practicable date of
all of the conditions to their respective obligations to consummate the transactions contemplated
by this Agreement. At and after the Closing, Buyer and Seller will, without further
consideration, execute and deliver such further instruments and documents and do such other
acts and things that the other party may reasonably request in order to effect or confirm the
transactions contemplated by this Agreement.
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(d) Compeiing Bids. All of the obligations of Seller under this Article V shall
be subject to Seller's rights with respect to Competing Bids, as set forth in Article VIII and/or the
Bid Procedures Order. :

ARTICLE V1.
CLOSING

6.1 Time and Place. Subject to the satisfaction of the conditions set forth in
Article IX hereof (or the waiver thereof by the party entitled to waive that condition), the closing
of the purchase and sale of the Station Assets and the assumption of the Assumed Liabilities
provided for in Article I hereof (the "Closing"} shall take place at the offices of Neligan and
Foley, LLP (or at such other place as Seller may designate in writing) at 10:00 a.m., Little Rock
time on a date, set by Seller, that is no later than five (5) Business Days following the satisfaction
or waiver of the conditions set forth in Article IX (other than conditions that by their nature are
to be satisfied at the Closing, but subject to the satisfaction or watver of such conditions), unless
another time or date, or both, are agreed to in writing by the parties hereto. The date on which
the Closing shall be held is referred to in this Agreement as the "Closing Date".

) 6.2 Seller's Deliveries at Closing. At Closing, Seller shall deliver or cause to be
delivered to Buyer the following, with Station Assets free and clear of any liens, security
interests and encumbrances (excluding any permitted encumbrances), and except as otherwise set
forth in this Agreement:

(a) A Bill of Sale, and other such documents or instruments as Buyer may
reasonably request to carry out the transaction contemplated by this Agreement. For purposes of
this Agreement, all such documents are defined as the "Transaction Documents";

(b) An assignment and assumption agreement, duly executed by Seller, and if
necessary, general assignments of all intellectual property rights (if any) included among the
Station Assets.

(c) Copies of the Licenses and all other files, records and correspondence
pertaining to the Licenses or the Stations in Seller's possession that are not Excluded Assets; and

(d) Instructions from Seller to the Escrow Agent to disburse the Escrow
Amount to Seller.

6.3  Buyer's Deliveries at Closing. At Closing, Buyer shall deliver or cause to be
delivered to Seller the following:

(a) The Purchase Price as provided in Article II hereof by wire transfer or
immediately available funds;

(b) An assignment and assumption agreement, duly executed by Buyer;

(c) such other documents, instruments and certificates as Seller may
reasonably request; and
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(d)  Instructions from Buyer to the Escrow Agent, to disburse the Escrow
Amount to Seller.

ARTICLE VIL
TERMINATION

7.1 Termination by Buyer. Buyer may terminate this Agreement, if not then in
material default, upon written notice to Seller upon the occurrence of any of the following:

(2) If FCC approval is denied or approval has not been received within the six
(6) month period following the date the FCC Application is filed, as such period may be
extended by Seller pursuant to Section 7.2(a). or if a condition or conditions are placed on the
FCC approval that would have a material adverse affect on Buyer and such condition(s) are not
removed within the period of time described above in this subsection (a); or

(b)  If Seller defaults in any material respect in the observance or in the due
and timely performance of any of its material covenants or agreements contained herein and such
default has not been cured within thirty (30) days after written notice by Buyer.

7.2 Termination by Seller. Secller may terminate this Agreement, if not then in
material default, upon written nolice to Buyer, upon the occurrence of any of the following:

(a) If FCC approval is denied or approval has not been received within the six
(6) month period following the date the FCC Application is filed, provided, however, that Seller
may, in its sole discretion, extend such period by up to an additional six (6) months upon written
notice to Buyer at any time prior to expiration of the initial six (6) month period;

(b)  If the Bankruptcy Court shall enter an order approving a Competing Bid
(as defined herein), subject to Buyer's right to payment of the Break-up Fee (as defined herein) in
accordance with the provisions of Section 8.1; or

(©) If Buyer defaults in the observance or in the due and timely performance
of any of its material covenants or agreements contained herein, and such default has not been
cured within thirty (30) days after written notice by Seller.

7.3 Termination by Either Party. This Agreement may be terminated at any time
prior to the Closing by mutual written consent of Seller and Buyer.

7.4 Effect of Termination.

(a) In the event that this Agreement is validly terminated as provided herein,
then each of the parties shall be relieved of its duties and obligations arising under this
Agreement after the date of such termination and such termination shall be without liability to
Buyer or Seller (subject to Seller's rights under Section 10.2); provided, however, that the
obligations of the parties set forth in Section 8.1 and Article X hereof shall survive any such
termination and shall be enforceable hereunder.
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(b)  Nothing in this Article V1I shall relieve Buyer or Seller of any liability for
a breach of this Agreement prior to the date of termination, provided that Seller’s liability
hereunder for any and all such breaches shall be capped at an amount equal io Buyer’s
reasonable out-of-pocket expenses up to an aggregate amount of $10,000.

(©) The Confidentiality Agreement shall survive any termination of this
Agreement and nothing in this Article V11 shall relieve Buyer or Seller of their respective
obligations thereunder.

ARTICLE VIII.
BANKRUPTCY COURT MATTERS

8.1  Approval of Break-up Fee. In consideration for Buyer having expended
considerable time and expense in connection with this Agreement and the negotiation thereof
and the identification and quantification of assets of Seller, Seller shall pay Buyer a break-up fee
in an amount equal to $180,000 (the "Break-up Fee") on the 5™ Business Day following the date
of consummation of a Competing Bid (as hereinafter defined) if no material breach by Buyer of
this Agreement has occurred for all of the Stations referenced herein.

8.2  Competing Transaction. This Agreement is subject to approval by the
Bankruptcy Court and the consideration by Seller of higher or better competing bids (each a
"Competing Bid"). Notwithstanding any other provision of this Agreement (including, without
limitation, the covenants set forth in Article V), from the date of this Agreement until the
Bankruptcy Court's approval of this Agreement and entry of the Sale Order, Seller shall be
permitted to cause its representatives to initiate contact with, solicit or encourage submission of
any inquiries, proposals or offers by, any Person or group of Persons in connection with any sale
or other disposition of the Stations or the Station Assets. In addition, nothing contained herein
shall restrict or limit the ability of Seller to respond to any inquiries or offers from any Person or
group of Persons to purchase all or any part of the Station Assets and perform any and all other
acts related thereto which are permitted under the Bankruptcy Code or other applicable law,
including, without limitation, supplying information relating to the Stations or the Station Assets
to prospective purchasers.

8.3  Bankruptey Court Filings. Buyer agrees that it will promptly take such actions
as are reasonably requested by Seller to assist in obtaining a finding of adequate assurance of
future performance by Buyer, including furnishing affidavits or other documents or information
for filing with the Bankruptcy Court for the purposes, among others, of providing necessary
assurances of performance by Buyer under this Agreement, the Real Property Leases, and
demonstrating that Buyer is a "good faith" Buyer under Section 363(m) of the Bankruptcy Code.
Buyer shall not, without the prior written consent of Seller, file, join in, or otherwise support in
any manner whatsoever any motion or other pleading relating to the sale of the Purchased Assets
hereunder. In the event the entry of the Sale Order or the Bidding Procedures Order shall be
appealed, Seller and Buyer shall use their respective commercially reasonable efforts to defend
such appeal.
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ARTICLE IX.
CONDITIONS TO CLOSING

9.1 Conditions to Obligations of Buyer. The obligations of Buyer to consummate
the transactions contemplated by this Agreement is subject to the fulfillment (or waiver by
Buyer), at or prior to the Closing, of Seller's obligation to deliver, or cause to be delivered, to
Buyer, each of the items set forth in Section 6.2.

9.2 Conditions to Obligations of Seller. The obligation of Seller to consummate the
transactions contemplated by this Agreement is subject to the fulfillment (or waiver by Seller), at
or prior to the Closing, of Buyer's obligation to deliver, or cause to be delivered, to Seller, each
of the items set forth in Section 6.3.

9.3  Conditions to Obligations of Buyer and Seller. The respective obligations of
Buyer and Seller to consummate the transactions contemplated by this Agreement are subject to
the fulfillment, on or prior to the Closing Dare, of each of the following conditions (any or all of
which may be waived by Buyer and Seller in whole or in part to the extent permitted by
applicable Law):

(a) the FCC shall have issued the FCC Consent;

(b)  there shall not be in effect any Order by a Governmental Entity of
competent jurisdiction restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated hereby; and

(c) the Bankruptcy Court shall have entered the Sale Order and any stay
period applicable to the Sale Order shall have expired or shall have been waived by the
Bankruptcy Court.

9.4  Frustration of Closing Conditions. Neither Seller nor Buyer may rely on the
failure of any condition set forth in this Article 1X if such failure was caused by such party's
failure to comply with any provision of this Agreement.

9.5  All or Nothing Sale of the Stations. Buyer does not agree to purchase any less
than all of the Station Assets, Thus, the occurrence of the assignment, transfer and conveyance to
Buyer (in accordance with ail of the applicable terms and provisions of this Agreement) of all of
the Stations and the Station Assets associated therewith is a condition precedent to the agreement
and obligations of Buyer to consummate the transactions contemplated by this Agreement. Thus,
the acceptance by Seller of a Competing Bid for any one or more of the Stations or the
consummation shall be irrevocably deemed the non-occurrence of such condition precedent set
forth in this Section 9.5.

ARTICLE X.
MISCELLANEOUS

10.1 No Survival. The representations and warranties of Seller contained in Article II1
shall not survive the Closing, and Seller shall not have any liability to Buyer after the Closing for
any breach thereof. The representations and warranties of Buyer contained in Article IV shall
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not survive the Closing, and Buyer shall not have any liability to Seller after the Closing for any
breach thereof. None of the covenants of Buyer or Seller contained in this Agreement (except
for Section 5.2(d) and such items as are expressly required to be performed after the Closing)
shall survive the Closing hereunder, and neither party hereto shall be liable to the other after the
Closing for any breach of such covenants.

10.2  Specific Performance. The parties recognize and agree that the Station Assets
are unique and that if either party breaches any of the covenants, promises and agreements
contained in this Agreement, the non-breaching party would be damaged irreparably and the
award of monetary damages alone would not be adequate to compensate the non-breaching party
for its injury. Accordingly, the non-breaching party, provided it is not then in material default
under this Agreement, shall be entitled to injunctive relief with respect to any such breach,
including without limitation specific performance of such covenants, promises or agreements or
an order enjoining a party from any threatened, or from the continuation of any actual, breach of
the covenants, promises or agreements contained in this Agreement. If this Agreement is
terminated pursuant to Article VII and, at the time of such termination, the conditions to closing
set forth in Article IX have been met or would have been met but for any action of, omission of,
or failure to comply with its obligations under this agreement by a breaching party, then the
transactions contemplated by this Agreement shall be closed and the non-breaching party may
sve for, and shall be entitled to, specific performance of this Agreement (including, without
limitation, Buyer's payment of the Purchase Price and assumption of the Assumed Liabilities, or
Seller’s assignment and transfer of the Station Assets to Buyer) and/or full money damages
(including, without limitation, the non-breaching party’s right to retain the Escrow Deposit and
apply it as the non-breaching party determines), irrespective of any other condition of fact or
law. The rights set forth in this Section 10.2 shall be in addition to any other rights which the
non-breaching party may have under this Agreement or at law or in equity.

10.3 Binding Effect; Assignment; No Third Party Beneficiaries. This Agreement
shall be binding upon and inure to the benefit of the parties and their respective successors and
permitted assigns. No assignment of this Agreement or of any rights or obligations hereunder
may be made by either Seller or Buyer (by operation of law or otherwise) without the prior
written consent of the other parties hereto and any attempted assignment without the required
consents shall be void. No assignment of any obligations hereunder shall relieve the parties
hereto of any such obligations. Nothing in this Agreement shall create or be deemed to create
any third party beneficiary rights in any Person or entily not a party to this Agreement except as
provided below.

10.4. Taxes. Buyer shall be responsible for (and shall indemnify and hold harmless
Seller and its directors, officers, employees, Affiliates, agents, successors and permitted assigns
against) all Transfer Taxes. Seller shall, however, seek to include in the Sales Order a provision
that provides that the transfer of the Purchased Assets shall be free and clear of any stamp or
similar taxes identified under Bankruptcy Code Section 1146(c). To the extent that any Transfer
Taxes are required to be paid by Seller (or such Transfer Taxes are assessed against Seller),
Buyer shall promptly reimburse Seller, as applicable, for such Transfer Taxes. Seller and Buyer
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shall cooperate and consult with each other prior to filing any Tax Returns in respect of Transfer
Taxes; provided, however, Seller may initially pay any Transfer Taxes (for which Buyer shall
promptly reimburse Seller) and, thereafter, in reliance on Section 1146(c) of the Bankrupicy
Code (if applicable) apply for a refund (which refund shall be remitted to Buyer to the extent
such Transfer Taxes were previously reimbursed by Buyer). Seller and Buyer shall cooperate
and otherwise take commercially reasonable efforts to obtain any available refunds for Transfer

Taxes.

10.5. Legal Expenses. Should any party default in the performance of any of the terms
or conditions of this Agreement, which default results in the filing of a lawsuit for damages,
specific performance, or other permitted remedy, the prevailing party in such lawsuit shall be
entitled to its reasonable legal fees and expenses, including such fees and expenses at the
appellate level.

10.6 Submission to Jurisdiction: Waiver of Jury Trial.

(a) Without limiting any party’s right to appeal any order of the Bankruptcy
Court, (i) the Bankruptcy Court shall retain exclusive jurisdiction to enforce the terms of this
Agreement and to decide any claims or disputes which may arise or result from, or be connected
with, this Agreement, any breach or default hereunder, or the transactions contemplated hereby,
and (ii} any and all proceedings related to the foregoing shall be filed and maintained only in the
Bankruptey Court, and the parties hereby consent to and submit to the jurisdiction and venue of
the Bankruptcy Court and shall receive notices at such locations as indicated in Section 10.9;
provided, however, that if the Bankruptcy Case has closed, the parties agree to unconditionally
and irrevocably submit to the exclusive jurisdiction of the United States District Court for the
Eastern District of the State of Arkansas and any appellate court from any thereof, for the
resolution of any such claim or dispute. The parties hereby irrevocably waive, to the fullest
extent permitted by applicable Law, any objection which they may now or hereafter have to the
laying of venue of any such dispute brought in such court or any defense of inconvenient forum
for the maintenance of such dispute. Each of the parties hereto agrees that a judgment in any
such dispute may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by Law.

(b)  Each of the parties hereto hereby consents to process being served by any
party to this Agreement in any suit, action or proceeding by delivery of a copy thereof in
accordance with the provisions of Section 10.8.

(c) EACH PARTY TO THIS AGREEMENT HEREBY WAIVES ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION, MATTER OR PROCEEDING REGARDING
THIS AGREEMENT OR ANY PROVISION HEREOF.

10.7 Governing Law. This Agreement shall be governed, construed and enforced in
accordance with the laws of the State of Arkansas, without regard to the choice of law provisions
thereof.
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10.8 Construetion. The parties acknowledge and agree that this Agreement has been
fully negotiated between them and shall not be interpreted or construed against the drafting

party.

10.9 Notices. All notices, demands, requests or other communication required or
permitted hereunder shall be in writing and sent by certified, express or registered mail, return
receipt requested, postage prepaid, overnight air courier service, personal delivery, or via
facsimile (with proof of transmission) to the address specified below (or to such other address
which a party shall specify to the other party in accordance herewith):

If to Buyer: Word of God Fellowship, Inc.
3901 Highway 121 South
Bedford, TX 76021
Attn: Marcus Lamb

With a copy to
(which shall not constitute notice}  Robert L. Olender, Esq.
Koerner & Olender, P.C.
11913 Grey Hollow Court
North Bethesda, MDD 20852
(301) 468-3343— (Facsimile)

If to Seller: #1 Shackleford Drive, Suite 400
Little Rock, AR 72211
Attn: Jason S. Raberts, Esq.
(501) 221-1101 (Facsimile)

With a copy to
(which shall not constitute notice)  Neligan and Foley, LLP
325 N. St. Paul, Suite 3600
Dallas, TX 75201
Attn: Patrick J. Neligan, Jr., Esq.
James P. Muenker, Esg.
(214) 840-5301 - (Facsimile)

Notice shall be deemed to have been given on the date of personal delivery, the date set forth in
the records of the delivery service, or on the return recetpt.

10.10 Counterparts and Facsimile Signatures. This Agreement may be signed in
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same Agreement. Counterpart signatures to the Agreement delivered and received
by facsimile shall be acceptable and binding to both parties.

10.11 Entire Agreement. This Agreement, the Schedules and Exhibits hereto, and all
documents to be delivered by the parties pursuant hereto, collectively represent the entire
understanding and agreement between Buyer and Seller with respect to the subject matter hereof.
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This Agreement supersedes all prior memoranda, discussions and agreements between the parties
hereto, and may not be modified, supplemented or amended, except by a written instrument
signed by each of the parties hereto designating specifically the terms and provisions so
modified, supplemented or amended.

10.12 Captions. The section captions and headings in this Agreement are for
convenience and reference purposes only and should not affect in any way the meaning or
interpretation of this Agreement.

10.13 No Waiver. Unless otherwise specifically agreed in writing to the contrary: (i)
the failure of any party at any time to require performance by the other of any provision of this
Agreement shall not affect such party's right thereafter to enforce the same; (ii) no waiver by any
party of any default by another shall be taken or held to be a waiver by such party of any other
preceding or subsequent default; and (i) no extension of time granted by any party for the
performance of any obligation or act by any other party shall be deemed to be an extension of
time for the performance of any other obligation or act hereunder.

10.14 No_Consequential Damages. Notwithstanding anything to the conirary
elsewhere in this Agreement, no party shall, in any event, be liable to any other Person for any
consequential, incidental, indirect, special or punitive damages of such other Person, including
loss of future revenue, income or profits, diminution of value or loss of business reputation or
opportunity relating to the breach or alleged breach hereof (provided that such limitation with
respect to lost profits or diminution in value shall not limit Seller's right to recover contract
damages in connection with Buyer's failure to close in violation of this Agreement).

10.15 Expenses. Except as otherwise provided in this Agreement, each of Seller and
Buyer shall bear its own expenses incurred in connection with the negotiation and execution of
this Agreement and each other agreement, document and instrument contemplated by this
Agreement and the consummation of the transactions contemplated hereby and thereby.

ARTICLE XI.
DEFINITIONS; INTERPRETATION

11.1  Certain Definitions. For purposes of this Agreement, the following terms shall
have the meanings set forth below:

"Affiliate" means, with respect to any Person, any other Person that, directly or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control
with, such Person, and the term "control" (including the terms "controlled by" and "under
common control with") means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of such Person, whether through ownership
of voting securities, by contract or otherwise.

"Bidding Procedures Order" means an order of the Bankruptcy Court that, among other
things, (i) approves the payment of the Break-Up Fee on the terms and conditions set forth in
Section 8.1 and (i1) establishes a date by which Competing Bids must be submitted by bidders
and establishes procedures for the auction process.
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"Business Day" means any day of the year on which national banking institutions within
the State of Arkansas are open to the public for conducting business and are not required or
authorized to close.

"FCC Consent" means the consent and other actions of the FCC (including any action
duly taken by the FCC’s staff pursuant to delegated authority) granting its consent to the
assignment of the Licenses in connection with the transactions contemplated by this Agreement,
without regard to whether such action remains subject to reconsideration or review.

"GAAP" means generally accepted accounting principles in the United States as of the
date hereof.

"Governmental Entity" means any government or governmental or regulatory body
thereof, or political subdivision thereof, whether foreign, federal, state, or local, or any agency,
instrumentality or authority thereof, or any court or arbitrator (public or private).

"Knowledge of Seller" means the actual knowledge of the Chief Restructuring Officer of
Seller.

"Law" means any federal, state, local or foreign law, statute, code, ordinance, rule or
regulation.

"Lien" means any lien, encumbrance, pledge, mortgage, deed of trust, security interest,
claim, lease, charge, option, right of first refusal, easement, servitude, proxy, voting trust or
agreement, transfer restriction under any shareholder or similar agreemeni or encumbrance

"Material Adverse Effect” means any event or change that (A) has a material adverse
effect on the Station Assets, taken as a whole or (B) prevents Seller from performing its
obligations under this Agreement or the consummation of the transactions contemplated hereby:
provided. however, that a Material Adverse Effect shall not include (i) any event, change,
circumstance, occurrence, effect or state of facts generally affecting any industry in which Seller
or any of its Subsidiaries operates, (ii} any event, change or condition generally affecting the
economy or the financial or securities markets, or political or regulatory conditions, in the United
States or any other jurisdiction in which Seller has business operations, (iii) any outbreak or
escalation of hostilities or acts of war or terrorism, (iv) changes in law or to GAAP, (v) any
change attributable to the negotiation, execution, announcement or pendency of this Agreement
or the transactions contemplated hereby, including any litigation resulting therefrom, (vi) any
failure by Seller to meet internal projections, forecasts or revenue or earnings predictions, in and
of itself, (vii) any matter of which Buyer is aware on the date hereof, and (viii) any effect
resulting from the precarious nature of Seller, the filing of the Bankruptcy Cases, the causes of
such filing, or the reasonably anticipated effects thereof.

"Order” means any order, injunction, judgment, decree, ruling, writ, assessment or
arbitration award of a Governmental Entity.

"Permitted Encumbrance” means (i} all defects, exceptions, restrictions, easements, rights
of way and encumbrances disclosed in policies of title insurance which have been made available
to Buyer; (11) statutory liens for current Taxes, assessments or other governmental charges not
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yet delinquent or the amount or validity of which is being contested in good faith by appropriate
proceedings provided an appropriate reserve is established therefor; (iii) mechanics’, carriers’,
workers’, repairers’ and similar Liens arising or incurred in the ordinary course of Seller's
business; (iv) zoning, entitlement and other land use and environmental regulations by any
Governmental Entity; (v) title of a lessor under a capital or operating lease; and (vi) such other
imperfections in title, charges, easements, restrictions and encumbrances which would not resuit
in a Material Adverse Effect.

"Person” means any individual, corporation, limited liability company, partnership, firm,
joint venture, association, joint-stock company, trust, unincorporated organization,
Governmental Entity or other entity.

"Sale Motion"” means the motion or motions of Seller, in form and substance reasonably
acceptable to Buyer and Seller, seeking approval and entry of the Bidding Procedures Order and
Sale Order.

"Sale Order” means an order or orders of the Bankruptcy Court approving this
Agreement and all of the terms and conditions hereof, and approving and authorizing Seller to
consummate the transactions contemplated hereby.

"Subsidiary" means with respect to any Person, any other Person of which stock or other
equity interests having ordinary voting power to elect more than 50% of the board of directors or
other governing body are owned, directly or indirectly, by such first Person.

"Taxes" means (i) all federal, state, local or foreign taxes, charges or other assessments,
including, without limitation, all net income, gross receipts, capital, sales, use, ad valorem, value
added, transfer, franchise, profils, inventory, capital stock, license, withholding, payroll,
employment, social security, unemployment, excise, severance, stamp, occupation, property and
estimated taxes, and (it) all interest, penaliies, fines, additions to tax or additional amounts
imposed by any taxing authority in connection with any item described in clause (i).

"Transfer Taxes" means any sales, use, stamp, documentary stamp, filing, recording,
mortgage or deed recording, transfer, real property transfer, personal property transfer or similar
fees or Taxes or governmental charges (including any interest and penalty thereon) payable in
connection with the transactions contemplated by this Agreement.

11.2 Interpretation. All references in this Agreement to any "Section" or "Article"
are to the corresponding Section or Article, as applicable, of this Agreement unless otherwise
specified. All Exhibits and Schedules annexed hereto or referred to herein are hereby
incorporated in and made a part of this Agreement as if set forth in full herein. The language
used in this Agreement shall be deemed to be the language chosen by the parties to express their
mutual intent. In the event that an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden
of proof shall arise favoring or disfavering any person or entity by virtue of the authorship of any
of the provisions of this Agreement.

[Signature pages follow]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day

and first year above written.
EBC B FALO, INC.
By: .

Name: C} Jhson B onseld

Title: Coef. s eEctene™]

EBC HARR]SON INC.
By: ..-—-« m

Name: Insod  RoRERTS

Title: col- S EeCRETAVYY

EBC DE/MROIT, INC.

By: _
Name: Jasod  EoRERTS
Title: Codf. §E'L£E"?Avf}j

EBC SOUTHW]]ST FLORIDA, INC.

NamJ. Tason  RoxERTS

Title: CoRP. sccpeETAe Y

MARQUWAE BROADCASTING, INC.

Name: ':.rm.o,u ZORERTS
\_/

Title: col P Si= cREIRY
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EBC JT KSONVILLE, INC.
NameC/ o RomepTS

Title: CorlP. Secpeta™ "
EBC NWLLE INC.

Name XAs0)  RODBERTS
Title: coRP. SexpEi~ey
PULLMAT)BROADCASTING, INC.
By: A./l

Name: 0 "I Pcso Qosc‘g:'ts

Title: CopP. sccpeTie

EBC SYRACUSE IN;Z

Name: 0 Thiand  p pRERTS

Title: CORD. SECAE InRY

WORD OF GOD FELLOWSHIP, INC.

By:

Name:

Title:
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EBC JACKSONVILLE, INC.

By:

Name:

Title:

EBC NASHVILLE, INC.

By:

Name:

Title:

PULLMAN BROADCASTING, INC.

By:

Name:

Title:

EBC SYRACUSE, INC.

By:

Name:

Title:

WORD OF GOD FELLOWSHIP, INC.

Narmne: W\M CUAS Lﬁ\/hnlé
Title: p\”@S \:A‘GV\.* ! C EOQ
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EXHIBIT “A”
LETTER OF ESCROW INSTRUCTIONS

ESCROW NO.

TG AMERICAN ESCROW COMPANY, Escrow Agent

This Letter of Escrow Instructions (the “Agreement”) is effective as of April 1, 2009, regardless of when executed, is
made by WORD OF GOD FELLOWSHIP, INC. and d/b/a DAYSTAR TELEVISION NETWORK, Texas limited
partnership, (the “Buyer"), and EBC BUFFALO, INC., EBC HARRISON, INC., EBC DETROIT, INC., EBC
SOUTHWEST FLORIDA, INC., MARQUETTE BROADCASTING, INC.,, EBC JACKSONVILLE, INC., EBC
NASHVILLE, INC., EBC SYRACUSE, INC., AND PULLMAN BROADCASTING, INC. each as debtor and debtor
in possession (collectively referred to herein as the “Seller”). In this Agreement, "Party” means any one of Buyer
and Seller as the context indicates, and "Parties” means all of them.

RECITALS

A On December 16, 2008, Seller filed a voluntary petition for relief under chapter 11 of title 11 of the United
States Code, 11 U.S.C. Sections 101-1532 (as amended, the "Bankruptcy Code") with the United States Bankruptcy
Court for the Eastern District of Arkansas (the "Bankruptcy Court"), and its chapter 11 case is being jointly
administered with those of Equity Media Holdings Corporation and its Subsidiaries under Case No. 4:08-BK-17646

(the "Bankruptcy Cases"}).

B. Seller and Buyer entered into that certain Asset Purchase Agreement (the "Contract’) dated on or about April
1, 2009, regarding the sale and purchase of ten {10) television broadcast Licenses (as defined in the Contract)
issued by the Federal Communication Commission and the Station Assets (as defined in the Contract) related to the
Licenses.

C. Buyer has or will immediately deposit the sum of Three Hundred Thousand and No 1/100ths Dollars
($300,000.00) into escrow with Escrow Agent. Such escrowed funds, together with all interest previously or hereafter
accrued thereon are referred to in this Agreement as the “Escrowed Funds".

D. Seller and Buyer have agreed to the terms of escrow set forth in this Agreement.
INSTRUCTIONS

The undersigned Parties hereby deliver to Escrow Agent in escrow the Escrowed Funds to be held and disposed of
by Escrow Agent in accordance with the following instructions and upon the terms and conditions hereinafter set
forth, to which the undersigned Parties hereby agree:

1. The Escrow Agent hereby agrees to establish one interest-bearing account at a banking institution whose
deposits are insured by the United States Government and to deposit and maintain the Escrowed Funds in such
account for the benefit of Seller and Buyer in accordance with the terms and provisions of this Agreement, provided,
however, that Escrow Agent shall not have the duty to maintain the balance of any such account in an amount below
the maximum federally insured amount. The Escrow Agent is autharized to hold, invest, reinvest, manage and
dispose of such Escrowed Funds at its offices in the United States, for the purposes and according to the provisions
herein, provided that such investments will enable the Parties to obtain delivery and payment of the Escrowed Funds
on notice of not more than ten (10) days after written application therefor. The account of deposit of the Escrow
Funds shall bear the Federal Tax |.D. number of Buyer, which is 58-1456572.

2. Escrow Agent is hereby authorized, directed and instructed to and shall deliver the Escrowed Funds in
accordance with the following requirements, without any further notice to, instruction from or consent of either Seller
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or Buyer:

a. In the event of the consummation of the closing of the purchase and sale of the Station Assets and the
assumption by Buyer of the Assumed Liabilities provided for in Article | of the Contract {the "Closing”), the
Escrow Agent is hereby instructed to and shall deliver Three Hundred Thousand and No 1/100ths Dollars
($300,000.00) of the Escrowed Funds to Seller within three (3) business days after receipt by Escrow Agent
of evidence deemed sufficient by Escrow Agent (in such discretion as is required by Section 7(b) below) to
verify the consummation of the Closing, and in such event the Escrow Agent is further hereby instructed to
and shall deliver all other and remaining portions of the Escrowed Funds to Buyer at the Closing;

b. In the event that the Contract is terminated by Buyer prior to Closing pursuant to Section 7.1(b) of the
Contract, the Escrow Agent is hereby instructed to and shall deliver all of the Escrowed Funds to Buyer
within three (3} business days after receipt by Escrow Agent of evidence deemed sufficient by Escrow Agent
(in its sole, but reasonable discretion) to verify the Contract has been terminated by Buyer pursuant to such
provision of the Contract, and

c. In the event that the Contract is terminated for any reason other than by Buyer pursuant to Section 7.1(b),
the Escrow Agent is hereby instructed to and shall deliver all of the Escrowed Funds to Seller within three (3)
business days after receipt by Escrow Agent of evidence deemed sufficient by Escrow Agent (in its sole, but
reascnable discretion) to verify the Contract has been so terminated

d. In the event that none of the events triggering delivery of the Escrowed Funds described in Sections 3a, b or
¢, above in this Agreement have occurred on or before May 1, 2010, the Escrow Agent is hereby instructed
to and shall deliver all of the Escrowed Funds to Buyer

e. Notwithstanding anything to the contrary in this Agreement, in the event the Contract and this Agreement
are not approved by order of the Bankruptcy Court in the Bankruptcy Case within 60 days of the execution of
this Agreement by Seller and Buyer, the Escrow Agent is hereby instructed to pay and deliver the Escrowed
Funds to the Buyer, and upon the delivery of the Escrowed Funds to Buyer in such event, this Agreement is
automaticaily terminated.

3. Other than expressly provided in Section 3 of this Agreement Escrowed Funds shall not be delivered to any
person or entity without the prior written consent of Seller and Buyer.

4, Any notice, request, instruction or other document required or permitted to be delivered hereunder shall be
sufficiently given if in writing and delivered personally or mailed by registered or certified mail, postage prepaid and
return receipt requested, or transmitted by prepaid telegram, addressed to the Escrow Agent or Parties hereto at the
respective addresses set forth below, or such other address as any of the them shall hereafter designate by notice to
the Escrow Agent and other Parties in the manner provided herein. The Escrow Agent and any Party may each,
from time to time specify, by giving fifteen (15) days nolice to the Escrow Agent and other Parties: (i} any other
address in the United States (other than and excluding any post office box or other similar centralized mailbox
address) as its address for purposes of this Escrow Agreement, and (i) any other person or entity in the United
States that is to receive copies of notices, cansents and other instruments hereunder. Notice under the terms of this
Escrow Agreement shall be deemed delivered, whether or not actually received, upon the earlier of (i) the date of
actual receipt by Escrow Agent and such Party, respectively, or (ii) the next business day after said notice is either
deposited with such ovemight delivery service, transmitted by telecopier, or delivered by U. S. Mail, as applicable,
pursuant to the above provisions.

If to Escrow Agent: American Escrow Company
2626 Howell St.,, 10th Floor
Dallas, Texas 75204
Direct 214-855-8879
Fax: 214-855-8848
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If to Buyer: Daystar Television Network
3901 Highway 121 South
Bedford, TX 76021
Attn: Marcus Lamb
Fax; 817-799-2394
Phone: 817-571-1229

With a copy to Adams, Lynch & Loftin, PC

{which shall not 3950 Highway 360

constitute notice) ~ Grapevine, Texas 76051
Aftn: John T. Lynch, IV, Esq.

If to Seller #1 Shackleford Drive, Suite 400
Little Rock, AR 72211
Attn: Jason S. Roberts, Esq.
{501) 221-1101 (Facsimile)

With a copy to Neligan and Foley, LLP
{which shall not 325 N. St. Paul, Suite 3600
constitute notice)  Dallas, TX 75201
Attn: Patrick J. Neligan, Jr., Esqg.
James P. Muenker, Esqg.
{214) 840-5301 — (Facsimile)

TERMS AND PROVISIONS

The terms and conditions hereinabove referred to and to which the undersigned Parties hereby agree for
themselves, their heirs, and assigns are the following:

1. American Escrow Company (herein called “Escrow Agent”) is not a party to, or bound by any other
agreement which may be deposited under, evidenced by, or which arises out of the foregoing instructions.

2 Escrow Agent acts hereunder as a depositary only and is not respansible or liable in any manner whatever
for the sufficiency, correctness, genuineness or validity of any instrument deposited with it hereunder, or with respect
to the form or execution of the same, or the identity, authority, or rights of any person executing or depositing the
same.

3. Escrow Agent shall not be required to take or be bound by notice of any default of any person, or to take any
action with respect to such default involving any expense or liability, unless notice in writing is given to an officer of
Escrow Agent of such default and unless it is indemnified in a manner satisfactory to it against any such expense or
liability. These instructions shall not be subject to rescission or modification except upon receipt by Escrow Agent of
written instructions of all the Parties hereto or their successors in interest, and no such modification shall be effective
uniess and until consented to in writing by Escrow Agent.

4. Escrow Agent shall be protected in acting upon any notice, request, waiver, consent, receipt or other paper
ar document believed by Escrow Agent to be genuine and to be signed by the proper party or parties.
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5. Escrow Agent shall not be liable for any error of judgment or for any act done or step taken or
omitted by it in good faith, or for any mistake of fact or law, or for anything which it may do or refrain from
daing in connection herewith, except its own willful misconduct, and Escrow Agent shall have no duties 1o
anyone except thase signing these instructions.

6. Escrow Agent may advise with legal counsel! in the event of any dispute of questions as fo the
construction of the foregoing instructions, or Escrow Agent's duties hereunder, and Escrow Agent shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions of
such counsel.

7.  Escrow Agent assumes no liability and the Parties hereta consent and agree that Escrow Agent
shall have no liability for any defalcation, insolvency, receivership or conservatorship of the Depository
Institution.

B. For its ordinary services hereunder, Escrow Agent shafl be entitled to an initial fee of $Seven
Hundred Fifty and No 1/100ths Dollars ($750.00) to be paid by Buyer, payable concurrently with its
acceptance hereof.

In the event that Escrow Agent performs any service not specifically provided hereinabove, or that there
is any assignment or attachment of any interest in the subject matter of this escrow or any modification
thereof, or that any controversy arises hereunder, or that Escrow Agent is made a party to, or intervenes
in, any litigation pertaining to this escrow or the subject matter thereof, Escrow Agent shall be reasonably
compensated therefor and reimbursed for all costs and expenses occasioned thereby, and the Parties
hereto agree jointly and severally to pay the same, and to indemnify Escrow Agent against any loss,
liability or expense incurred in any act or thing done by it hereunder, it being understood and agreed that
Escrow Agent may interplead the subject matter of this escrow into any court of competent jurisdiction,
and the act of such interpleader shall immediately relieve Escrow Agent of its duties, liabilities and re-
sponsibilities hereunder.

[Balance of page left blank intentionally. Buyer signature page follows.]
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BUYER: WORD OF GOD FELLOWSHIP, ING., a Georgia non-profit
corporation

By:
Name: Marcus Lamb
Title: President

[Balance of page left blank intentionally. Seller signature page follows.]
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SELLER: EBC BUFFALQ, INC.

By:
Name:
Title:

EBC HARRISON, INC.

By:
Name:
Title:

EBC DETROIT, INC.

By:
Name:
Title:

EBC SOUTHWEST FLORIDA, INC.

By:
Name:
Title:

MARQUETTE BROADCASTING, INC,

By:
Name:
Title:

EBC JACKSONVILLE, INC.

By:
Name:
Title:

EBC NASHVILLE, INC.

By:
Name:
Title:

PULLMAN BROADCASTING, INC.

By:
Name:
Title:

EBC SYRACUSE, INC.

By:
Name:
Title:
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RECEIPT OF THE ESCROWED FUNDS

AMERICAN ESCROW COMPANY hereby acknowledges receipt of the letter of escrow instructions of
which the foregoing is a copy and of the money therein referred to, and agrees in consideration of the
foregoing to hold and dispose of the same in accordance with said instructions and upon the terms and
conditions above set forth.

Dated this ___ day of April, 2009
AMERICAN ESCROW COMPANY
BY:.

Name:
Its:
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