PURCHASE AGREEMENT

by and between
Millennium Broadcasting Corp
and
Jabella Broadcasting Network, Inc.
for the Sale and Purchase of

Station KPIT, Pittsburg, Texas



PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (“*Agreement”), made and entered into as
of this 31st day of July, 2008, by and amokglennium Broadcasting Corp of Texas
(“Seller”), andJabella Broadcasting Network, Inc. a Delaware Corporation (“Buyer”).

WITNESSETH:

WHEREAS, Seller holds a permit issued by the Federal Comcations Commission
(the “Commission”) for the construction and evehtoperation of Station operation of KPIT,
Pittsburg, Texas, FCC Facility No. 176468 (the ti6td); and

WHEREAS, Seller desires to sell and/or assign, and Bugsires to purchase and/or
assume certain of the assets, property and busiisesisin the operation of the Station; and

WHEREAS, the assignment of the licenses of the Staticuligect to the prior approval
of the Commission.

NOW, THEREFORE, the parties, intending to be legally bound, agre&llows:

SECTION 1
ASSETS TO BE SOLD

1.1  On the Closing Date, Seller shall sell, assigansfer, convey, set over, and
deliver to Buyer, and Buyer shall purchase and/ocept assignment of the following
(hereinafter collectively the “Assets”) free andeal of any security interests, claims,
encumbrances, liens or liabilities

1.1.1 Authorization. All licenses, permits and authorizations issuedranted
by the Commission for the operation of, or useddnnection with the operation of, the Station
and all applications filed with the Commission @aafter “Commission Authorization”) for the
Station

1.1.2 Intangibles. All right, title and interest of Seller in andetlcall sign
K300AU (the “Intangibles”).

1.1.3 Business Records Copies of financial records, engineering, adsart
reports, programming studies, consulting reportspputing software, marketing data, and
business and personnel records relating solelyh& dusiness or operation of the Station
(hereinafter collectively “Business Records”) orassets or agreements purchased or assumed
by Buyer.

1.1.4 Transmitter Site. Seller’s interests in the transmitter site apprbby the
FCC and specified for operation of the Station.




SECTION 2
PURCHASE PRICE

2.1  Purchase Price In consideration of Seller's performance of tAgreement, the
total purchase price (the “Purchase Price”) to &iel py Buyer for the assets shall be Fifty Six
Thousand, Five Hundred Dollars ($56,500.00). Paymghall be made as follows:

(@) No later than July 30, 2008, Buyer shall paylebea single Ernest
payment of One Thousand Dollars, ($1,000.00) At éxecution of this agreement,
buyer agrees to pay the sum of Fifty Five Hundredtldds ($5500.00) as down payment.
The remaining amount of Fifty Thousand Dollars $90, shall be due in 60 monthly
installments of One Thousand, Sixty Two Dollars arfdrty Five Cents ($1062.35).
Terms and interest rate of this Note are listedhim attached Promissory Note dated
August 3, 2008. The first payment shall be due ohefore September 1, 2008. If Buyer
should cancel or default this Agreement before fter alosing, all payments made by
Buyer shall be forfeited as liquidated damages, mag be retained by Seller.  In the
event of default of the Promissory Note, Buyer agr® fully cooperate with transferring
the station license back to Seller and will sigry aecessary documents within five
business days following the default. Default sballin given month where the late fee of
$400 is assessed.

Payment shall be made to Nexus Broadcast, 502’58, Mount Pleasant, TX 75455

SECTION 3
APPLICATION TO AND CONSENT BY COMMISSION

3.1 Commission Consent Buyer and Seller acknowledge that consummatiathef
purchase and sale provided for herein and the pediace of the obligations of Seller and Buyer
under this Agreement is subject to the Commissiotossent to the assignment of the
Commission Authorization from Seller to Buyer.

3.2 Application For Commission Consent

(@) Seller and Buyer agree to proceed expedigoarsd with due diligence
and in good faith and to use their best efforts tmdooperate with each other in seeking the
Commission’s approval of the transactions contetefldereunder. Within two (10) business
days after the date of this Agreement and recdigh® Final Payment, each party shall have
prepared its portion of an application on FCC F@4d (Or such form(s) designated by the
FCC) to request Commission consent to assign then@ssion Authorization from Seller to
Buyer (the “Assignment Application”) and all infoation, data, exhibits, resolutions,
statements, and other materials necessary and rpnopeonnection with such Assignment
Application and shall have filed such portion ofetlhAssignment Application with the
Commission. Each party further agrees expeditjousl prepare Assignment Application
amendments, respond to oral or written inquiriesgd answer pleadings whenever the
Commission or its rules require such.



(b) Each party shall bear its own expenses iecufor the preparation, filing
and prosecution of the Assignment Application. Plagties agree that counsel for Seller shall
file the Assignment Application. Seller shall pdyféing fees imposed by the Commission.

(c) Each party agrees to comply with any conditimposed on it by the
Commission, except that no party shall be requioecbmply with a condition that would have a
material adverse effect upon it unless the conditvas imposed as the result of a circumstances
which constitutes a breach by that party of anjfepresentations, warranties, or covenants in
this Agreement. Buyer and Seller shall opposeedforts for reconsideration or judicial review
of the grant by the Commission of the AssignmenplAgation (but nothing in this Section shall
limit any party’s right to terminate this Agreememiaccordance with the terms herewith).

SECTION 4
ASSUMPTIONS

4.1 Liabilities. The Assets shall be sold and conveyed to Buger dnd clear of all
liabilities (absolute or contingent), obligationdiens (including tax, mechanics’ and
materialmen’s liens), pledges, conditional salese@aments, charges, mortgages, security
interests, encumbrances and restrictions of any sy@mount created or suffered by Seller prior
to the Closing Date, whether existing now or infiiere.

4.2 Buyer's Assumed Obligations Buyer covenants and agrees to assume at
Closing and discharge following the Closing alltleé unperformed duties of the Seller accruing
after the Closing Date with resepct to construcion oepration of the Station. Buyer shall
assume such unperformed duties of Seller only ¢cettient that such duties accrue after on or
after Closing based on the operation of the Statfter the Closing Date. Except as specifically
assumed by Buyer in this Agreement, Buyer is noéeigg to, and shall not, assume any other
liability, obligation, undertaking, expense or agrent of Seller of any kind, absolute or
contingent, known or unknown, and the execution perdormance of this Agreement shall not
render Buyer liable for any such liability, obligat, undertaking, expense or agreement
(“Excluded Obligations”).

4.3  Seller's Liability . Seller shall remain liable for, and covenantpdy, satisfy, or
discharge when due, all Excluded Obligations andiabilities, payments, obligations, and
duties under the Agreements or other instrumemtssterred or assigned to Buyer hereunder,
accruing prior to or by reason of events occurpngr to Closing.

SECTION 5
REPRESENTATIONS WARRANTIES AND COVENANTS OF SELLER

5.1 Seller's Best Knowledge “To the best of Seller's knowledge” shall meae th
actual knowledge of any of Seller’s principals wieispect to such subject matter.




52 Standing.

5.2.1 Seller has the full power to own the asaatsto carry on the business of
the Station as they now are being conducted agdasfied and in good standing in the State of
Texas.

5.2.2 Seller has the full power and authoritgmder into this Agreement and to
execute all of Seller's Closing Documents that neg8eller’'s signature.

5.3 Binding Effect of Agreement This Agreement constitutes a valid and binding
obligation of Seller enforceable against Selleaatordance with the terms of this Agreement.
Upon execution, the Seller's Closing Documents walhstitute valid and binding obligations of
Seller enforceable against Seller in accordance thigir terms except as may be limited by laws
affecting the enforcement of creditor’s rights gugable principles generally. The execution,
delivery, and performance of this Agreement or ahthe Closing Documents do not violate any
provisions of contract provision or other commitmenwhich Seller or the Station is a party or
under which it or its property is bound, or anyguaeent or order of which Seller has received
notice, and will not result in the creation or insimn of any lien, charge, security interest, or
encumbrance of any nature whatsoever upon anyedhsiets.

5.4  Authorization. Seller is the authorized legal holder of all fises, permits, and
authorizations necessary to operate the businesiseoStation as it is now being conducted,
including, without limitation, all Commission Authmation, none of which is subject to any
restrictions or conditions which limit in any regpeéhe operation of the Station as authorized
escept as stated therein. The Commission Auth@izas a validly existing authorization for
the construction and operation of the facilitiesat#ded therein under the Communications Act
of 1934, as amended. Except for procedings affgcsegments of the broadcast community
generally, there is no action pending or to the béseller's knowledge threatened before the
Commission or other body to revoke, refuse to rersempend or modify any of the Commission
Authorization or any Other Authorization, or anytiac which may result in the denial of any
pending applications, the issuance of any ceasedastt orders, or the imposition of any
administrative sanctions whatsoever with respettie¢dStation or its operation.

55 Litigation .

5.5.1 Litigation; Compliance With Law . To the best of Seller's knowledge,
the Station is in compliance in all material regpegith all applicable federal, state and local
laws, ordinances and regulations, including conmgkawith the Communications Act and all
rules and regulations issued thereunder. Exceptpfoceedings affecting segments of the
broadcasting industry in general, there is no campl claim, litigation, investigation, or
judicial, administrative, or other proceeding ofyanature, including, without limitation, a
grievance, arbitration, or insolvency or bankrupbcgceeding, pending or to the best of Seller’s
knowledge threatened against the Station, Selteany of the Assets being sold or transferred to
Buyer, which may (a) adversely affect the Assetsttmr Commission Authorization to be
assigned hereunder, or the operation of the Statiosubstantially the same manner as it is
currently authorized, or the ability of Buyer to mwnd operate the Station in substantially the




same manner as it is currently authorized, (byaesor enjoin the Closing or the consummation
of the transactions contemplated hereby, or (a)lrés the revocation, modification or suspen-
sion of the Commission Authorization, or the isst&ror imposition of any administrative
sanction that might adversely affect the Assetstrmr Commission Authorization, or the
operation of the Station in substantially the samenner as it is currently authorized or the
ability of Buyer to own and operate the Statiosufstantially the same manner as it is currently
authorized. In addition, to Seller's knowledge, suxh litigation, investigation, or proceeding
has been threatened which would result in a maimiizerse effect upon the Station. Seller will
give Buyer prompt notice of its discovery of anglsipasis or the institution or the threat of any
such litigation, investigation, or proceeding. I8eis not in default in respect to any judgment,
order, writ, injunction, decree, rule, or regulatiof any applicable court or governmental body,
which default could have a materially adverse éftecthe Assets or the Station.

5.5.2 No Liabilities Attaching to Buyer. Except as expressly provided in this
Agreement, there are no liabilities of any kindhature whatsoever of Seller that attach or will,
after the consummation of the transaction conteteglbereby, attach to Buyer.

5.5.3 No Untrue Statements or Omission No representation or warranty
made by Seller in this Agreement or any Schedutbjbd, statement, certificate, or other
document heretofore or hereafter furnished by etleon its behalf, to Buyer and pursuant to
this Agreement or in connection with the transadiaontemplated hereby contains or will
contain any knowingly untrue statement or knowingyits to state a material fact necessary to
make the statements contained therein not mislgadill representations and warranties of
Seller set forth in this Agreement shall be trumnplete and accurate in all material respects as
of the Closing Date as if made on that date.

SECTION 6
WARRANTIES, REPRESENTATIONS AND COVENANTS OF BUYER

Buyer covenants, represents, and warrants asvllo

6.1 Organization and Standing Buyer is a corporation organized under the lafvs
the State of Texas.

6.2 Authorization_and Binding Obligation. Buyer has all necessary power and
authority to enter into this Agreement and all afyBr's Closing Documents that require Buyer’s
signature.  The execution, delivery and perforreant this Agreement (as of the date of
execution of this Agreement and on the Closing Patel the Buyer’'s Closing Documents (on
the Closing Date) are or will be authorized byratessary actions of Buyer. This Agreement
constitutes a valid and binding obligation of Bugaforceable against Buyer in accordance with
the terms of this Agreement. Upon execution, thged's Closing Documents will constitute
valid and binding obligations of Buyer, enforcealdlgainst Buyer in accordance with their
respective terms.

6.3 No Contravention. The execution, delivery, and performance of gseement
or any of the Closing Documents do not violateAitscles of Incorporation or by-Laws, or any




contract provision or other commitment to which Buys a party or under which it or its
property is bound, or any judgment or order exesptontemplated herein.

6.4  Litigation . Except for administrative rule making or othenqgeedings of general
applicability to the broadcast industry, thereaslitigation, proceeding, judgment, claim, action,
investigation or complaint threatened against tecihg it which would affect Buyer’s authority
or ability to carry out this Agreement.

6.5 Buyer's Qualifications. There is no fact that would, under present law
(including the Communications Act of 1934, as aneeh)cand the present rules and regulations
of the Commission, disqualify Buyer from being #ssignee of the Station. Buyer is financially
qualified to fully and timely consummate the trastgan contemplated herein.

6.6 No Untrue Statements or Omission No representation or warranty made by
Buyer in this Agreement or any Schedule, exhiltidtesnent, certificate, or other document
heretofore or hereafter furnished to Seller andyamt to this Agreement or in connection with
the transaction contemplated hereby contains droafitain any knowingly untrue statement or
knowingly omits to state a material fact necesgarynake the statement contained therein not
misleading. All representations and warrantieBwyer set forth in this Agreement shall be true,
complete and accurate in all material respect$ #gedClosing Date as if made on that date.

SECTION 7
CONDITIONS FOR CLOSING

7.1 Closing. The Closing of the transactions contemplatedhdy Agreement (the
“Closing”) shall take place within ten (10) busieedays after the date of the FCC action (the
"Order") granting the Assignment Application, on @@ays following receipt of the final payment
under Section 2.1(b), whichever is later.

7.2  Conditions Precedent to Obligations of Buyer The obligations of the Buyer
under this Agreement are subject to the satisfaaifoeach of the following express conditions
precedent (provided that Buyer may, at its ele¢tweaive any of such conditions on the Closing
Date, notwithstanding that such condition is ndfilfed) on the Closing Date:

7.2.1 Seller shall have delivered to Buyer thdeBs Closing Documents as
described in Section 10.1 below.

7.2.2 Each of the Seller's representations andramties contained in this
Agreement or in any Schedule, certificate, or doentrdelivered pursuant to the provisions
hereof, or in connection with the transactions eomglated hereby, shall be true and correct in
all material respects at and as of the Closing Datie the same force and effect as if each such
representation or warranty were made at and asabf 8me, except in respect of such changes
as are contemplated or permitted by this Agreement.

7.2.3 Seller shall have performed and compliedlimaterial respects with all
covenants, agreements and obligations requirethibyAigreement to be performed or complied



with by it prior to the Closing Date and shall mefull compliance therewith on the Closing
Date.

7.2.4 Seller shall be the holder of the Commisgiathorization.

7.2.5 Seller shall have taken all internal andheotactions necessary to
consummate this transaction.

7.2.6 The Commission shall have granted its consent ® Assignment
Application, and such consent shall be in full ®oend effect.

7.3  Conditions Precedent to Obligations of Seller The performance of the
obligations of the Seller under this Agreement ubjsct to the satisfaction of each of the
following express conditions precedent, providedlt tBeller may, at its election, waive any of
such conditions at Closing, notwithstanding thathsaondition is not fulfilled on the Closing
Date:

7.3.1 Each of Buyers representations and waganicontained in this
Agreement or in any certificate or document dekdepursuant to the provisions hereof, or in
connection with the transactions contemplated herghall be true in all material respects at and
as of Closing Date, as though each such repregantat warranty was made at and as of such
time, except in respect of such changes as aremmdated or permitted by this Agreement.

7.3.2 Buyer shall have performed all of the dodtigns set forth in Section 2 of
this Agreement with respect to the payment of theclrase Price, together with all other
covenants, agreements and obligations requirethibyAigreement to be performed or complied
with by it prior to the Closing Date and shall mefull compliance therewith on the Closing
Date.

7.3.3 Buyer shall have agreed in form reasonably accéptalSeller to assume
all obligations under the Agreements assigned tgeBarising on or after Closing.

7.3.4 The Commission shall have granted its consent ® Assignment
Application, and such consent shall be in full ®oend effect.

7.4  Failure of Conditions Precedent to Obligations of Byer. In case of the failure

of any of the conditions precedent described irti&ed.2 hereof, and if Seller, after application
of the provisions of Section 12.3 hereof, has thiie cure same, Buyer shall have the right to
terminate this Agreement without liability. In atdn, if the failure of such condition precedent
constitutes a material default by Seller, Buyelldiave the right, at its option, to exercise any o
all of its rights or remedies for default providedSection 16 hereof. Buyer shall not be deemed
to have waived any failure by Seller to fulfill amf the conditions precedent described in
Section 7.2 if Buyer does not have actual knowleafggich failure at the time of Closing.

7.5 Failure of Conditions Precedent to Obligations of 8ller. In case of the failure
of any of the conditions precedent described irti&ed.3 hereof, and if Buyer, after application




of the provisions of Section 12.3 hereof, has thitecure the same, Seller shall have the right to
terminate this Agreement without liability. In ation, if the failure of such condition precedent
results from a material default by Buyer, Sellealshave the right, at its option, to exercise any
or all of its rights or remedies for default proein Section 12 hereof. Seller shall not be
deemed to have waived any failure by Buyer to lfudiny of the conditions precedent described
in Section 7.3 if Seller does not have actual kmlgke of such failure at the time of Closing.

SECTION 8
OBLIGATIONS AT CLOSING

8.1 Closing Documents to be Delivered by SellerClosing papers shall be
executed upon grant of the Commission authorizamhheld in escrow by First American
pending receipt of the additional payments thatdaie if any. At the Closing, Seller shall
deliver to Buyer the following (“Seller’s Closingdduments”):

8.1.1 An executed Assignment/Assumption Agreemenfiorm and substance
reasonably satisfactory to Buyer assigning to Buyer Agreements and Intangibles to be
assigned hereunder.

8.1.2 An executed Assignment of Licenses in form and twurla® reasonably
satisfactory to counsel for Buyer assigning the @ussion Authorization to Buyer.

8.1.3 A certificate executed by Seller stating (aa all of the representations and
warranties of Seller set forth in this Agreemerg ar all material respects true, correct, and
accurate as of the Closing Date, and (b) all contenset forth in this Agreement to be performed
by Seller on or prior to the Closing Date have beeriormed in all material respects.

8.1.3 Copies of all material Business Records as desttribh Section 1.1.3
hereof.

8.2  Closing Documents to be Delivered by BuyerAt the Closing, in addition to the
Purchase Price, Buyer shall deliver to Seller gieWing (“Buyer’s Closing Documents”):

8.2.1 A certificate executed by Buyer stating:tifa) all of the representations
and warranties of Buyer set forth in this Agreememet in all material respects true, correct, and
accurate as of the Closing Date, and (b) all contnset forth in this Agreement to be performed
by Buyer on or prior to the Closing Date have bgerformed in all material respects.

8.2.2 An Assignment/Assumption Agreement executed by Buyeform and
substance reasonably satisfactory to Seller.

SECTION 9
BROKERAGE

Seller and Buyer each represent and warrant tottier that other than Nexus Broadcast
Service, it knows of no broker, finder, or interriaggl who has been involved in the transactions



provided for in this Agreement or who might be #eti to a fee or commission upon the

consummation of such transactions. Seller shaliebponsible for the brokerage fee of $4,650
payable to Nexus Broadcast. Buyer and Seller lyeagibee to indemnify each other from and

against any claim of any such obligation or liapilby any person, and any expense incurred in
defending against any such claim, including realslenattorneys’ fees, that shall have resulted
from any conduct, activity, or action taken, oegkdly taken, by the indemnifying party.

SECTION 10
INDEMNIFICATIONS

10.1 Breach of Seller’'s Agreements, Representations, anarranties. Seller shall
reimburse Buyer for, and indemnify and hold harml&uyer from and against, any loss,
damage, liability, obligation, deficiency, claimyis cause of action, demand, judgment, or
expense (including without limitation, payments)efs, penalties, interest, taxes, assessments,
and reasonable attorneys’ fees and accounting, fe@sfingent or otherwise, whether incurred or
asserted prior to or after the Closing Date, agisiat of or sustained by Buyer (except for a
failure to discharge an Excluded Obligation, foriethBuyer will be fully indemnified) by
reason of:

(@) any breach of any warranty, representation,agreement of Seller
contained under this Agreement or in any certiicat other instrument furnished to Buyer
pursuant to this Agreement or in connection witia ahthe transactions contemplated hereby;

(b) except for obligations or liabilities exprgssssumed by Buyer herein,
Seller’'s operation of the Station or the ownerstfiphe Assets prior to Closing (including, but
not limited to, any and all claims, liabilities,dobligations arising or required to be performed
by Seller under any lease, contract, or agreenoghél than the Agreements on or after Closing)
or under the Agreements prior to Closing);

(c) except for obligations or liabilities exprgssssumed by Buyer herein,
any transaction entered into by Seller or arismgannection with the Station or the operation of
the business thereof or any of the Assets pritinéaClosing; or

(d) any and all actions, suits, or proceedingsidient to any of the foregoing.

10.2 Breach of Buyer's Agreements, Representations and &vranties. Buyer shall
reimburse Seller for, and indemnify and hold hassli8eller from and against, any loss, damage,
liability, obligation, deficiency, claim, suit, cae of action, demand, judgment, or expense
(including without being limited to, payments, féjepenalties, interest, taxes, assessments,
reasonable attorneys’ fees and accounting feesykid or nature), contingent or otherwise,
arising out of or sustained by reason of:

(@) any breach of any warranty, representation,agreement of Buyer
contained under this Agreement or any certificateother instrument furnished by Buyer
pursuant to this Agreement or in connection witia ahthe transactions contemplated hereby;
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(b) Buyer’s operation of the Station subsequer€losing (including, but not
limited to, any and all claims, liabilities and mations arising or required to be performed on or
after Closing under the Agreements);

(c) any transaction entered into by Buyer oriagisn connection with the
Station or the operation of the Station subseqieetiite Closing;

(d) any and all liabilities or obligations of &&lexpressly assumed by Buyer
pursuant to this Agreement; or

(e) any and all actions, suits, or proceedingglant to any of the foregoing.

10.3 Notice of Claim. All representations and warranties containedhis Agreement
shall be deemed continuing representations andanies and shall survive the Closing for a
period of six months. Any claim to indemnificationrespect of a covenant or agreement shall
be made within one year of the Closing Date. Buymdl Seller agree to give prompt written
notice to each other of any claim for indemnifioatunder Sections 10.1 or 10.2 hereof (“Notice
of Claim”), which amount is believed to be requirtml discharge the obligations of the
indemnifying party resulting therefrom. Within téb0) business days after having been given
the Notice of Claim, the indemnifying party mayidef to the other party (i) a written notice of
objection to the payment of such claim (“NoticeQifjection”), which Notice of Objection shall
set forth the basis for such objection; or (ii) att&n notice that the indemnifying party intends
to defend against such claim in good faith (“Notédntention to Defend”). If such a Notice of
Intention to Defend is delivered, the indemnifyiparty shall have the right to hold in abeyance
its claim for indemnification if and so long as Budefense is conducted by the indemnifying
party at the latter's expense in a manner effedtivprotect the indemnified party against such
claim. If no Notice of Objection or Notice of Imigon to Defend is given within the prescribed
ten (10) business day period, the indemnifyingypainiall promptly pay to the indemnified party
the amount set forth in the Notice of Claim. Iétharties are unable to resolve any Notice of
Claim and corresponding Notice of Objection, eitharty may take whatever action it deems
reasonable, including without limitation, the fdirof a claim, petition, or other pleading in a
court of competent jurisdiction.

10.4 Sole Remedy Except as provided to the contrary in this Agreemthe right to
indemnification pursuant to this Section shall be sole and exclusive remedy of each party
following the Closing in connection with any breamhother violation by the other party of its
representations, warranties, or covenants contamguls Agreement.

SECTION 11
FEES AND EXPENSES

Each party shall pay its own attorneys’ fees axpkeases which it initiates, creates, or
incurs in connection with the negotiation, preparatand execution of this Agreement. Seller
shall pay the FCC filing fee associated with thesigsment Application. All other expenses
incurred in connection with this transaction si&lborne by the party incurring same.
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SECTION 12
DEFAULT AND TERMINATION

12.1 Termination. This Agreement may be terminated prior to thes®g by either
Buyer or Seller as the case may be, if the parkiag to terminate is not in material default or
breach of this Agreement, upon written notice te dther upon the occurrence of any of the
following:

(@) if the other is in material breach or defawmiltits respective covenants,
agreements, or other obligations herein, or if ahyts representations herein are not true and
accurate in all material respects when made or vatieerwise required by this Agreement to be
true and accurate, and such breach is not timegdcas provided in Section 12.3, below;

(b) on the Closing Date, Seller or Buyer, as ¢hse may be, have failed to
comply with its obligations under Section 7.2 a8 of this Agreement, and does not cure such
failure within the period provided in Section 12.3.

12.2 This Agreement may be terminated by Sellehénevent payment is not made as
required under Section 2.1 of this Agreement.

12.3 A party shall be in “default” under this Agment if it makes any material
misrepresentation to the other party in conneatigh this Agreement, or materially breaches or
fails to perform any of its representations, watiesm) or covenants contained in this Agreement.
Non-material breaches or failures shall not be gdsufor declaring a party to be in default,
postponing the Closing, or terminating this Agreatndé either party believes the other to be in
default hereunder, the former party shall provide other with written notice specifying in
reasonable detail the nature of such default.hdfdefault is not curable or has not been cured
within fifteen (15) calendar days after deliverytbét notice (or such additional reasonable time
as the circumstances may warrant provided the partiefault undertakes diligent, good faith
efforts to cure the default within such fifteen \X&lendar day period and continues such efforts
thereafter), then the party giving such notice rreayninate this Agreement and/or exercise the
remedies available to such party pursuant to tlgeedment, subject to the right of the other
party to contest such action through appropriabegedings. Notwithstanding the foregoing, in
the event of monetary default, time shall be of éseence, no notice shall be required or cure
period afforded, and this Agreement may be terresthanmediately.

12.3 Seller agrees that the Assets include uniguperty that cannot be readily
obtained on the open market and that Buyer wilirteparably injured if this Agreement is not
specifically enforced. Therefore, Buyer shall hdlie right specifically to enforce Seller's
performance under this Agreement.
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SECTION 13
SURVIVAL OF WARRANTIES

13.1 All representations and warranties made byptties in this Agreement shall be
deemed made for the purpose of inducing the otheznter into this Agreement, and shall
survive the Closing and remain operative and ihffuice and effect, for a period of one year
following Closing.

13.2 Neither the acceptance nor the delivery operty hereunder shall constitute a
waiver of any covenant, representation, warraniyre@ment, obligation, undertaking, or
indemnification of Seller or Buyer contained insthA\greement, all of which shall, unless
otherwise specifically provided, survive the Clasimereunder in accordance with the terms of
this Agreement and shall be binding upon and iriarthe benefit of all of the parties hereto,
their heirs, legal representatives, successorassigns.

SECTION 14
NOTICES

14.1 All notices, requests, demands, waivers, eaissand other communications
required or permitted hereunder shall be in writimgl be deemed to have been duly given when
delivered in person (against receipt) to the ptrtye notified at the address set out below or sent
by registered or certified mail, or by express nwmilcourier, postage prepaid, return receipt
requested, addressed to the party to be notifeethliws:

If to Seller:
Millennium Broadcasting
Attn: Leo Ashcraft
502 E. ¥ Street
Mount Pleasant, TX 75455
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If to Buyer:
Jabella Broadcasting Network
Attn: Juan M. Cantu
2704 Timberlake Drive
Irving, TX 75062
972-252-7021

Either party may change its address for noticesnvbjten notice to the other given
pursuant to this Section. Any notice purportedixeg by a means other than as provided in this
Section shall be invalid and shall have no forceftect.

SECTION 15
MISCELLANEOUS

15.1 Headings The headings of the Sections of this Agreemenf@rconvenience of
reference only, and do not form a part thereof, dadnot in any way modify, interpret or
construe the meaning of the sections themselvd®eantentions of the parties.

15.2 Entire_Agreement This Agreement and any other agreements enteried i
contemporaneously herewith set forth the entiree@gent of the parties and are intended to
supersede all prior negotiations, understandinys agreements and cannot be altered, amended,
changed or modified in any respect or particuldesseach such alteration, amendment, change
or modification shall have been agreed to by eddheparties hereto and reduced to writing in
its entirety and signed and delivered by each pakg provision, condition or covenant of this
Agreement shall be waived by either party herettepkby a written instrument delivered to the
other party and signed by the party consentingitbta be charged with such waiver.

15.3 Binding Effect and Assignment This Agreement shall be binding upon and
inure to the benefit of the parties hereto, andr tlespective successors and permitted assigns.
Buyer may freely assign this Agreement provided #my such assignee shall agree in writing to
assume all of Buyer’s obligations hereunder. Sh&ulger assign its rights to acquire the Station
it is acquiring hereunder, Buyer’'s assignee shalebtitled, without limitation, to (i) rely on all
of the representations, warranties and covenantetér hereunder, and (ii) the benefit of all
indemnifications provided by Seller hereunder. I8alvill cooperate with Buyer and execute
any documents reasonably necessary to effectualieassignment.

15.4 Additional Documents. The parties hereto agree to execute, acknowladde
deliver, at or after the Closing Date, such othret further instruments and documents as may be
reasonably necessary to implement, consummateffeuduate the terms of this Agreement, the
effective vesting in Buyer of title to the Asset@nd/or the successful processing by the
Commission of the application to be filed withag provided in Section 4.2.

-14 -



15.5 Counterparts. This Agreement may be executed in one or morateoparts, all
of which together shall comprise one and the sarsteument.

15.6 Legal Actions. If either Seller or Buyer initiates any legal iant or lawsuit
against the other involving this Agreement, thevaieng party in such action or suit shall be
entitled to receive reimbursement from the othetypfar all reasonable attorneys’ fees and other
costs and expenses incurred by the prevailing partgspect of that litigation, including any
appeal, and such reimbursement may be includedeipudgment or final order issued in such
proceeding. Any award of damages following judicemedy or arbitration as a result of the
breach of this Agreement or any of its provisiohalkinclude an award of prejudgment interest
from the date of the breach at the maximum ratatefest allowed by law.

15.7 Governing Law. The parties agree that this Agreement and thesaction
herein contemplated shall be interpreted, consiraad enforced under and according to the
laws of the State of Texas.

15.8 Counsel Each party has been represented by its own cbimeennection with
the negotiation and preparation of this Agreemet, @onsequently, each party hereby waives
the application of any rule of law to the effecatttany provision of this Agreement shall be
interpreted or construed against the party whoses® drafted that provision.

15.9 Time is of the Essence Time shall be of the essence in this Agreemedttha
performance of each and every provision hereof.

15.10 Severability. If any term or provision of this Agreement or @gplication shall,
to any extent, is declared to be invalid or unerdable, the remaining terms and provisions shall
not be affected and shall remain in full force affect and to such extent are severable;
provided, however, that nothing in this provisionals impair a party’s rights pursuant to
Sections 12 or 16 hereof.

15.11 Choice of Forum The parties agree that that the only and ek@dusrum for
any action brought to resolve any dispute arisingad this Agreement shall be the federal or
state courts having jurisdiction over Titus Counfgxas. No party shall oppose or assert a
defense against such litigation in said courts lo& grounds that the court lacks personal
jurisdiction.

15.12 Confidentiality. Buyer and Seller, and their respective employagents and
representatives, shall each keep confidentiahfdirmation obtained with respect to the other in
connection with the negotiation and performancetlos Agreement, except where such
information is known or available through other falvsources or where its disclosure is
required in accordance with applicable law. If th@nsactions contemplated hereby are not
consummated for any reason. Buyer and Seller, hait tespective employees, agents and
representatives, shall return to the other, withoetaining a copy thereof, any written
information, including all financial information btained from the other in connection with this
Agreement and the transactions contemplated hergloyl shall forever preserve the
confidentiality of such information. The partiescognize that a breach of this covenant of
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confidentiality may cause substantial, irremediaiidem to the other's business and therefore
agree that injunctive relief would be appropriateihforce any breach of this covenant.

[the remainder of this page is intentionally left bank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreemerd sagned
and executed by their proper individuals or offscrereunto duly authorized as of the day and
year first above written.

SELLER:

Millennium Broadcasting Corp

James Furlow

BUYER:

Jabella Broadcasting Network, Inc.

Juan M. Cantu
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ASSETTS

KPIT Station License

120 Foot Rohn 25 Tower and guy system
1,000 Watt Nexus FM Amplifier

20 watt Nexus FM Exciter

140’ Andrew 7/8” heliax

Three Bay Nicom Vertical Antenna System
Transmitter Building

5k air conditioning unit

Security light

(It is understood that no real estate is includeaind for tower use must be leased from land
owner — currently $150 per month)

-18 -



