


Seller has not been operating under and is not subject to, or in default with
respect to, any order, judgment, writ, injunction or decree of any court or any
federal, state, municipal or other governmental department, commission, board,
agency or instrumentality, foreign or domestic, which has had or could reasonably
be expected to have a material adverse effect on the Station Assets or the
operation of the Stations. There is no litigation, arbitration, or proceeding of any
nature (alitigation@) pending by or against, or, to Seller=s knowledge, threatened
against the Stations or Seller which relates to or affects the Station Assets or the
business of the Stations or which materially interferes or could reasonably be
expected materially to interfere with Seller=s:

(a) Right, title to, or interest in the Station Assets;

(b)  Operation of the Stations, or

(c)  Ability to transfer the Station Assets to Buyer free of such Litigation.

2.8 No Defaults.

Neither the execution and delivery by Seller of this Agreement nor the
consummation by Seller of the transactions contemplated herein are events that,
by themselves or with the giving of notice or the passage of time or both,

(a) Constitute a material violation of or will conflict with or result in any

material breach of or any default under:

(i) The terms, conditions, or provisions of any arbitration award,
judgment, law, order, decree, writ or regulation to which
Seller is subject, or

(i) Any agreement or instrument to which Seller is a party or by
which Seller is bound, or

(b)  Will result in the creation or imposition of any lien, charge, or

encumbrance on any of the Station Assets.
2.9 Seller Action.

All Seller organizational actions and proceedings necessary to be taken by
or on the part of Seller in connection with the transactions contemplated by this
Agreement and necessary to make the Agreement effective have been duly and
validly taken. This Agreement has been duly and validly authorized, executed, and
delivered by Selier and constitutes the valid and binding agreement of Seller,
enforceable in accordance with and subjectto its terms, except as enforcement may
be limited by laws affecting the enforcement of creditors= rights or equitable
principles generally.

2.10 Brokers.

There is no broker or finder or other person who would, as a resuit of any
agreement of or action taken by Seller, have any valid claim against any of the
parties to this Agreement for a commission or brokerage fee in connection with this
Agreement or the transactions contemplated herein.

2.11 Insolvency.

No insolvency proceedings of any character, including, without limitation,
bankruptcy, receivership, reorganization, composition or arrangement with creditors,
voluntary or involuntary, affecting Seller or any of the Station Assets, is pending or,
to Seller=s knowledge, threatened, and Seller has neither made any assignment for



the benefit of creditors, nor taken any actions with a view to, or which would
constitute the basis for, the institution of any such insolvency proceeding.
2.12 Approvals.

No approval of any third party, governmental agency or court is required to
be obtained by Seller with regard to the assignment of the FCC Licenses and sale
of the Station Assets, except as follows:

(a) Parties to certain contracts, leases or agreements being assumed by

Buyer under this Agreement must consent to such assignment.
(b)  The approval of the FCC for the assignment of the FCC Licenses to
Buyer must be obtained.

ARTICLE 3.Representations and Warranties of Buyer.

Buyer represents and warrants to Seller as to the truth of the following
matters:

3.1 Status.

BCTN is a Texas corporation duly organized, validly existing and in good
standing in the State of Texas and has the power to enter into and consummate the
transactions contemplated by this Agreement. PB has the capacity to enterinto and
consummate the transactions contemplated by this Agreement.

3.2 No Defaults.

Neither the execution and delivery by Buyer of this Agreement nor the
consummation by Buyer of the transactions contemplated herein are events that,
by themselves or with the giving of notice or the passage of time or both, constitute
a material violation of or will conflict with or result in any material breach of or any
default under:

(@) The terms, conditions or provisions of any arbitration award,

judgment, law, order, decree, writ or regulation to which Buyer is

subject.

(b)  The certificate of incorporation or other organizational documents of
Buyer, or

(c)  Any agreement or instrument to which Buyer is a party or by which it
is bound.

3.3 Organizational Action.

All Buyer organizational actions and proceedings necessary to be taken by
or on the part of Buyer in connection with the transactions contemplated by this
Agreement and necessary to make the Agreement effective have been duly and
validly taken. This Agreement has been duly and validly authorized, executed, and
delivered by Buyer and constitutes the valid and binding agreement of Buyer,
enforceable in accordance with and subjectto its terms, except as enforcement may
be limited by laws affecting the enforcement of creditors’ rights or equitable
principles generally. Buyer has provided Seller with a copy of the consent
authorizing the execution, delivery and consummation of this Agreement.

3.4 Brokers.
There is no broker or finder or other person who would, as a result of any



otherwise terminated) which prohibits or invalidates the transactions contemplated
by this Agreement, other than an action or proceeding instituted by Seller.

ARTICLE 9. Deliveries At The Initial Closing.

9.1 Deliveries by Seller.

At or before the Initial Closing, Seller shall deliver to Buyer the following:

(a) Contracts, Agreements and Instruments. The following documents
dated as of the Initial Closing Date and duly executed by Seller, in form and
substance reasonably satisfactory to Buyer and sufficient to transfer and convey to
Buyer all of Seller's right, title and interest (of the quality required in this Agreement)
in and to the Station Assets:

(i) an Assignment of Contracts and Leases (excluding the
Tower Leases and the Network Affiliation Agreement);

(i)  a Bill of Sale;

(i)  the Escrow Agreement;

(iv)  allsuch generalinstruments of transfer, assignment and
conveyance, grant deeds, certificates of title, assignments, evidences of consent
or waiver, and other instruments or documents in form and substance satisfactory
to Buyer, as shall be necessary to evidence the sale, assignment, transfer and
conveyance of the Stations Assets to Buyer in accordance with this Agreement.

(b) Consents. Originals of all consents necessary to effect valid
assignments to Buyer of the Station Assets, including but not limited to any
scheduled contracts.

(c) Cettified Resolution. A copy of (i) an action by written consent of
the members of Seller, certified as being correct and complete and then in full force
and effect, authorizing the execution, delivery and performance of this Agreement
and the consummation of the transactions contemplated hereby and (ii) a copy of
the certificate of formation and operating agreement of Seller, certified by the
corporate secretary of Seller as being true, correct and complete as of the Initial
Closing Date.

(d) Officers' Cettificate.

(i) a certificate of Seller signed by an officer or manager
certifying that all conditions set forth in Article 7 have been satisfied; and

(ii) a certificate signed by the corporate secretary of Seller as
to the incumbency of the officer of Seller executing the aforementioned certificate
on behalf of the Seller.

(e)Other Documents. Such other documents to be delivered by Seller
hereunder as are reasonably necessary for Buyer to effectuate and document the
transactions contemplated hereby.

9.2 Deliveries by Buyer.

At or before the Initial Closing, Buyer shall deliver to Seller or into the Escrow
Account, as the case may be, the following:

(a) Purchase Price. $1,174,000 in cash into the Escrow Account and
a duly executed copy of the Escrow Agreement to Seller;

(b) Certified Resolution. A copy of (i) the resolutions of the board of




directors of Buyer, certified as being correct and complete and then in full force and
effect, authorizing the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby and (ii) a copy of the
certificate ofincorporation and by-laws of Buyer, certified by the corporate secretary
of Buyer as being true, correct and complete as of the Initial Closing Date.

(c) Officers’ Cetrtificate.

(i) a certificate of Buyer signed by an officer certifying that all
conditions set forth in Article 8 have been satisfied; and

(ii) a certificate signed by the corporate secretary of Buyer as
to the incumbency of the officer of Buyer executing the aforementioned certificate
on behalf of the Buyer.

(d)Other Documents. Such other documents to be delivered by Buyer
hereunder as are reasonably necessary for Seller to effectuate the transactions
contemplated hereby.

ARTICLE 10. Conditions Precedent To Buyer's Obligation At The
Final Closing.

The obligations of Buyerto purchase the FCC Assets and to proceed with the
Final Closing are subject to the satisfaction (or waiver in writing by Buyer) at or prior
to the Final Closing of each of the following conditions:

10.1 Representations and Covenants.

The representations and warranties of Seller made in Sections 2.1, 2.2, 2.4,
2.7,2.8,2.9,2.10, 2.11 and 2.12 of this Agreement shall be true and correct in all
material respects as though made on or as of the Final Closing Date; provided,
however, that each of the aforementioned representations and warranties which
concern both the Station Assets and the FCC Assets shall be made with respect to
the FCC Assets only. Seller shall have performed or complied in all materials
respects with all covenants and agreements required by this Agreement to be
performed or complied with by Seller prior to the Final Closing.

10.2 Consents.

Seller shall have obtained prior to the Final Closing Date all consents,
authorizations or approvals necessary to effect valid assignments to Buyer of the
FCC Assets, except for the FCC Order, which shall be governed by Section 10.4.

10.3 Delivery of Documents.

Seller shall have delivered to Buyer the documents required to be delivered
by Seller to Buyer at the Final Closing pursuant to Section 12.1.

10.4 FCC Order.

The FCC Order shall have been granted and shall be in full force and effect.

10.5 Legal Proceedings.

No governmental authority shall have enacted, enforced, issued or entered
any law, rule, regulation or order, including in connection with any action or
proceeding brought by a third party (not subsequently dismissed, settled or
otherwise terminated), which prohibits or invalidates the transactions contemplated
by this Agreement or prevents, limits, restricts or impairs the ownership, use or
operation of the Station Assets, the FCC Assets or the Stations by Buyer, other than



an action or proceeding instituted by Buyer.
ARTICLE 11. Conditions Precedent To Seller's Obligation At The

Final Closing. -

The obligations of Seller to sell, transfer, convey and deliver the FCC Assets
and to proceed with the Final Closing are subject to the satisfaction (or waiver in
writing by Seller) at or prior to the Final Closing of each of the following conditions:

11.1 Representations and Covenants.

Each of the representations and warranties of Buyer made in this Agreement
shall be true and correct in all material respects, as though made on or as of the
Final Closing Date, and Buyer shall have performed and complied in all material
respects with all covenants and agreements required by this Agreement to be
performed or complied with by Buyer prior to the Final Closing.

11.2 Deliveries by Buyer.

Buyer shall have delivered to Seller (i) the consideration required to be paid
atthe Final Closing under Section 1.6.2 hereof and (ii) any other document required
to be delivered by Buyer to Seller at the Final Closing pursuant to Section 12.2.

11.3 FCC Order.

The FCC Order shall have been granted and shall have become a Final
Order (as defined in the next sentence). "Final Order" means an FCC Order as to
which the time for filing a request for administrative or judicial review, or for
instituting administrative review sua sponte, shall have expired without any such
filing having been made or notice of such review having been issued; or, in the
event of such filing or review sua sponte, as to which such filing or review shall have
been disposed of favorably to the FCC assignment grant and the time for seeking
further relief with respect thereto shall have expired without any request for such
further relief having been filed.

11.4 Legal Proceedings.

No governmental authority shall have enacted, enforced, issued or entered
any law, rule, regulation or order, including in connection with any action or
proceeding brought by a third party, (not subsequently dismissed, settled, or
otherwise terminated) which prohibits or invalidates the transactions contemplated
by this Agreement, other than an action or proceeding instituted by Seller.

ARTICLE 12. Deliveries At The Final Closing
12.1 Deliveries by Seller.
At or before the Final Closing, Seller shall deliver to Buyer the following:
(a) Contracts, Agreements and Instruments. The following documents
dated as of the Final Closing Date and duly executed by Seller, in form and
substance reasonably satisfactory to Buyer and sufficient to transfer and convey to
Buyer all of Seller's right, title and interest (of the quality required in this Agreement)
in and to the FCC Assets:
) an Assignment of Contracts and Leases
(including the Tower Leases and the Network Affiliation Agreement);
(ii) a Bill of Sale;
(i)  an Assignment of FCC Licenses;



(iv)  joint written instructions to the Escrow Agent
instructing the Escrow Agent to release the funds in the Escrow Account, together
with interest thereon, to Seller;

(v) all such other general instruments of transfer,
assignment and conveyance, grant deeds, certificates of title, assignments,
evidences of consent or waiver, and other instruments or documents in form and
substance satisfactory to Buyer, as shall be necessary to evidence the sale,
assignment, transfer and conveyance of the FCC Assets to Buyer in accordance
with this Agreement.

(b) Consents. Originals of all consents necessary to effect valid
assignments to Buyer of the FCC Assets;

(c) Certified Resolution. A copy of (i) an action by written consent of
the members of Seller, certified as being correct and complete and then in
full force and effect, authorizing the execution, delivery and performance of
this Agreement and the consummation of the transactions contemplated
hereby and (ii) a copy of the certificate of formation and operating agreement
of Seller, certified by the corporate secretary of Seller as being true, correct
and complete as of the Final Closing Date.

(d) Officers' Cettificate.

(i) a certificate of Seller signed by an officer or manager
certifying that all conditions set forth in Article 10 have been satisfied; and

(i) a certificate signed by the corporate secretary of Seller as
to the incumbency of the officer of Seller executing the aforementioned certificate
on behalf of the Seller.

(e) Other Documents. Such otherdocuments to be delivered by Seller
hereunder as are reasonably necessary for Buyer to effectuate and document the
transactions contemplated hereby.

12.2 Deliveries by Buyer.

At or before the Final Closing, Buyer shall deliver to Seller the following:

(a) Purchase Price. The cash consideration required to be paid at the
Final Closing under Section 1.6.2 and joint written instructions, duly executed by
Buyer, instructing the Escrow Agent to release the funds in the Escrow Account,
together with interest thereon, to Seller.

(b) Certified Resolution. A copy of (i) the resolutions of the board of
directors of Buyer, certified as being correct and complete and then in full force and
effect, authorizing the execution, delivery and performance of this Agreement and
the consummation of the transactions contemplated hereby and (ii) a copy of the
certificate of incorporation and by-laws of Buyer, certified by the corporate secretary
of Buyer as being true, correct and complete as of the Final Closing Date.

(c) Officers' Cettificate.

(i) A certificate of Buyer signed by an officer thereof certifying
that all conditions set forth in Article 11 have been satisfied; and

(i) a certificate signed by the corporate secretary of Buyer as
to the incumbency of the officer of Buyer executing the aforementioned certificate
on behalf of the Buyer.




(d)Other Documents. Such otherdocuments to be delivered by Buyer

hereunder as are reasonably necessary for Seller to effectuate the transactions
contemplated hereby.

ARTICLE 13.Miscellaneous.

13.1 Termination of Agreement.

This Agreement may be terminated under one or more of the following
circumstances:

(a)
(b)

(c)

(d)

(e)

(f)

(9)

By the mutual consent of the parties hereto;

By Seller or Buyer, if the Final Closing has not occurred within twelve
(12) months after the date of this Agreement;

By Seller or Buyer, if the FCC designates the Application for hearing
or denies the Application;

by Buyer, by written notice of termination delivered to Seller, if Seller
is in material default of its obligations hereunder and has failed to cure
such default to Buyer's reasonable satisfaction within thirty (30) days
following written notice of such default sent by Buyer to Seller;

by Seller, by written notice of termination delivered to Buyer, if Buyer
is in material default of its obligations hereunder and has failed to cure
such default to Seller's reasonable satisfaction within thirty (30) days
following written notice of such default sent by Seller to Buyer;

by Seller (if not then in material default of its obligations hereunder),
if the Initial Closing has not occurred on the date that is five business
days following the date of this Agreement; and

by Buyer or Seller, if the TBA is terminated pursuant to the terms
thereof.

13.2 Liabilities Upon Termination
13.2.1 Seller=s Remedies.

If the parties hereto shall fail to consummate the Initial Closing or the Final
Closing due solely to Buyer=s material breach of any representation, warranty,
covenant or condition hereunder, and not due to the default of Seller, then Seller
shall be entitled to any and every remedy available at law or equity, including but
not limited to specific performance of the terms of this Agreement and of Buyer=s
obligation to consummate the transactions contemplated hereby.

13.2.2 Buyer=s Remedies.



If the parties hereto shall fail to consummate the Initial Closing or the Final
Closing due solely to Seller=s material breach of any representation, warranty,
covenant or condition hereunder, and not due to the default of Buyer, then Buyer
shall be entitled to any and every remedy available at law or equity, including but
not limited to specific performance of the terms of this Agreement and of Seller=s
obligation to consummate the transactions contemplated hereby.

13.2.3 TBA Option.

In the event the FCC denies its consent to the assignment of the FCC
Licenses to Buyer, Seller extends to Buyer the option to continue to lease
substantially all of the time on the Stations at the same rate currently provided for
in the TBA for a period of twelve months following the date of issuance of such FCC
denial; provided, however, that Seller shall be under no obligation to extend such
option to Buyer if Buyer is in breach of the representations, warranties, covenants
or other obligations hereunder or under the TBA.

13.2.4 Survival of Confidentiality Obligations.

Notwithstanding any other provision of this Agreement, the provisions of

Sections 4.6 and 5.1 shall survive any termination of this Agreement.
13.3 Expenses.

Except as otherwise provided herein, each party hereto shall be solely
responsible for all fees and expenses each party incurs in connection with the
transactions contemplated by this Agreement, including, without limitation, legal
fees incurred in connection herewith; provided, that the FCC filing fees shall be
divided equally between Seller and Buyer; and, provided further, that all transfer,
sales, use or other taxes or assessments imposed by any governmental body on
the sale of the Station Assets and the FCC Assets shall be paid in accordance with
local customary practice.

134 Assignments.

Neither Buyer nor Seller may assign its rights or obligations under this

Agreement without the prior written consent of the other party.
13.5 Further Assurances.

From time to time prior to, at and after the Initial Closing, each party hereto
will execute all such instruments and take all such actions any other party shall
reasonably request in connection with effectuating the intent and purpose of this
Agreement and all transactions contemplated by this Agreement, including, without
fimitation, the execution and delivery of any and all confirmatory and other
instruments in addition to those to be delivered at the Initial Closing.

13.6 Notices.

All notices, demands and other communications authorized or required by
this Agreement shall be in writing, shall be delivered by personal delivery, by United
States certified mail-return receipt requested (postage prepaid), by overnight
delivery service (charges prepaid), or by facsimile, and shall be deemed to have
been given or made when personally delivered, within five (5) days after being



deposited in the mail, postage prepaid, within one (1) day after being delivered to
an overnight delivery service, charges prepaid, or upon receipt of the facsimile
notice, demand or communications. Notices shall be delivered to each party at the
following addresses (or at such other address as any party may designate in writing
to the other parties):

If to Seller:

Dr. Joseph Zavaletta, M.D.

ZAVALETTA BROADCASTING GROUP, L.L.C.
45 Calle Cenizo

Brownsville, Texas 78520

With copies to:

Mike Ezell

Attorney at Law

P.O. Box 2878

312 E. Van Buren
Harlingen, Texas 78551
Facsimile: 956-421-4258

John C. Quale

Skadden, Arps, Slate, Meagher & Flom LLP
1440 New York Avenue, NW

Washington, DC 20005

Facsimile: 202-371-7475

If to Buyer:

Paulino Bernal

Individually and President of

BERNAL CHRISTIAN TELEVISION NETWORK, INC.
4501 N. McColl Road

McAllen, TX 78501

Facsimile:

With a copy to:

Brent Bishop

Ellis, Koeneke & Ramirez, LLP
1101 Chicago

McAllen, Texas 78501-4892
Facsimile: 956-682-0820



13.7 Law Governing.

Except to the extent governed by federal law, this Agreement shall be
governed by, construed and enforced in accordance with the laws of the State of
Texas without regard to such State=s conflicts of laws provisions. Venue of any
litigation arising under or in relation to this Agreement shall lie solely in Cameron
County, Texas.

13.8 Waiver of Provisions.

The terms, covenants, representations, warranties and conditions of this
Agreement may be waived only by a written instrument executed by the party
waiving compliance. The failure of any party at any time or times to require
performance of any provision of this Agreement shall not affect the exercise of a
party=s rights at a later date. No waiver by any party of any condition or the breach
of any provision, term, covenant, representation or warranty contained in this
Agreement in any one or more instances shall be deemed to be or construed as a
further or continuing waiver of any such condition or of the breach of any other
provision, term, covenant, representation or warranty of this Agreement.

13.9 Counterparts.

This Agreement may be executed in counterparts, and all counterparts so
executed shall collectively constitute one agreement, binding on all of the parties
hereto, notwithstanding that all the parties are not signatory to the original or the
same counterpart.

13.10 Litigation Expenses.

If a formal legal proceeding is instituted by a party to enforce that party=s
rights under this Agreement, then the party prevailing in the proceeding shall be
reimbursed by the other party for all reasonable costs incurred thereby, including
but not limited to reasonable attorneys= fees.

13.11 Seller=s Access to Records.

Any records delivered to Buyer by Selier relating to the operation of the
Stations or Seller=s business shall be maintained by Buyer for a period of four (4)
years from and after the Final Closing Date. Upon reasonable prior notice, Seller
shall be entitled to inspect and copy any of such records. In the event that Buyer
wishes to dispose of such records, then Buyer shall give Seller thirty (30) days=
prior written notice and an opportunity for Seller to retrieve such records at Seller=s
expense.

13.12 Entire Agreement.

This Agreement, the TBA, and the Escrow Agreement constitute the entire
agreement among the parties in regard to the subject matter hereof and supersede
and cancel any and all prior or contemporaneous agreements and understandings
between them, and may not be amended except in a writing signed by the parties.

13.13 Headings and Cross-references.

Headings of the sections have been included for convenience of reference
only and shall in no way limit or affect the meaning or interpretation of the specific
provisions of this Agreement. All cross-references to sections herein shall mean the
section of this Agreement unless otherwise stated or clearly required by the context.



Words such as Ahereine@ and Ahereofe shall be deemed to refer to this Agreement
as a whole and not to any particular provision of this Agreement unless otherwise
stated or clearly required by the context. The term aincludinge means Aincluding
without limitation.e
13.14 No Partnership Between Buyer and Seller

Nothing in this document should be construed as creating a partnership or
other form of joint venture agreement between the parties.

IN WITNESS WHEREOF, the parties have caused this Asset Purchase
Agreement to be duly executed as of the day and year first written above.

By:/

. Joggph Zavaletta, M.D., Manager

BERNAL CHRISTIAN TELEVISION
NETWORK; e
By« W
Paulino Bernal *
President

Padlino Bernal
An individual
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