ASSET PU

RCHASE AGREEMENT

THIS ASSET PURCHASE AGR
November, 2006, by and between Miller

Media Ministries, Inc. (“Buyer”).

\

IEEMENT (“Agreement”) is dated this 9™ day of

inium Broadcasting Corporation (“Seller”) and Life

WITNESSETH:

WHEREAS, Seller holds a valid
Communications Commission (the “FC(
Pleasant, Texas, FCC Facility ID No. 15

WHEREAS, Seller is desirous o

, current and unexpired license issued by the Federal
©””) to operate FM Translator facility K300AU, Mount
6780 (the “Station”); and

f selling and assigning Station and certain related assets

to Buyer, and Buyer is desirous of buyinig and assuming Station and those certain related assets

from Seller.

NOW, THEREFORE, in consid
covenants contained herein, Buyer and §
follows:

1. ASSETS SOLD AND Pl

leration of the premises and of the mutual promises and

eller, intending to be legally bound, hereby agree as

JRCHASED. Subject to the approval of the FCC and

to the terms and conditions hereof, Selle
following assets:

a.

r agrees to sell, and Buyer agrees to purchase, the

FCC Authorizations. All FCC authorizations for the operation of the

Station, as listed in Exhibit A attached h

b. Equipment. The
c. Business Records

ereto (the “FCC Authorizations™).
equipment listed in Exhibit B hereto.

. All of business records of Seller pertaining to the

Station, including engineering records ar

with the Station and any FCC applicatio1

1d studies and appropriate files and passwords associated

ns or authorizations.




2. AMOUNT OF PURCH/

ASE PRICE. In consideration for the sale, assignment

and conveyance to it of the Assets listed
Dollars ($95,000.00) (the “Purchase Pric
manner. Forty Five Thousand Dollars (§
funds (e.g., cashier’s check, wire transfe;
Note for the remaining amount of Fifty T
taxes, if applicable to the purchase and s
Seller and Buyer. Any and all taxes and
prorated as of 12:01 am on the Closing Il
cooperate to determine a reasonable allo
purchased.

3. FCC APPROVAL.

a. FCC Approval R

above, Buyer agrees to pay Seller Ninety Five Thousand
e”), payable on the Closing Date, in the following
45,000) shall be paid to Seller in immediately-available
r, etc.). In addition, Buyer shall deliver a Promissory
"housand Dollars ($50,000). All federal, state and local
ale contemplated hereby, shall be borne equally by
assessments of any nature and kind, if any, shall be

Date. At the request of either party, the parties shall

cation of the Purchase Price among the assets being

equired. Consummation of the purchase and sale

provided for herein is expressly conditio
without any condition materially adversg
Buyer of the FCC Authorizations.

b. Filing of Applica

ned upon the FCC having given its consent in writing,

to Buyer or Seller, to the assignment from Seller to

tion. Within five (5) days after the execution of this

Agreement, the parties shall prepare and
of the FCC Authorizations from Seller tq
to be solely responsible for all legal fees
of the Assignment Application.

4. CLOSING DATE AND

file an application on FCC Form 345 for the assignment
Buyer (the “Assignment Application”). Buyer agrees

associated with the preparation, filing and prosecution

PLACE. The closing of the transactions contemplated

by this Agreement (the “Closing”) shall

take place within five (5) days after the date that the




FCC consented to the Assignment Appli

this Agreement shall have been met (the

offices of Fleischman and Walsh, LLP, ]

Washington, DC 20006, at 10:00 a.m., Iq

mutually agree.

5.

SELILER’S REPRESEN

cation, provided that the other conditions specified in
“Closing Date”). The Closing will take place at the
919 Pennsylvania Avenue, N.W., Suite 600,

cal time, or at such other place as Buyer and Seller may

ITATIONS AND WARRANTIES. Seller represents

and warrants to Buyer as follows:

a.

FCC Authorizations. Seller has all necessary licenses and authorizations

from the FCC necessary to construct and

b.

Assets Free and (

operate the Station, as listed on Exhibit A hereto.

Clear. On the Closing Date, Seller will convey, assign

and transfer to Buyer good and marketaly

clear of all liens, mortgages, judgments ¢

6.

BUYER’S REPRESEN]]

le title to all of the assets herein described, free and

br encumbrances.

TATIONS AND WARRANTIES. Buyer represents

and warrants to Seller as follows:

a.

Buyer’s Authorit

y. Buyer, and all persons or entities with attributable

interests in Buyer, are qualified under th
rules and regulations of the FCC to be th
Buyer that would delay the consummatig
and Buyer has no reason to believe that {
might not be granted by the FCC in the ¢

b. Disclosure. No r¢

Agreement, or any statement or certifica

pursuant hereto, or in connection with th

e Communications Act of 1934, as amended, and the

¢ assignee of the Station. There are no facts known to
n of the transactions contemplated by this Agreement,
he Assignment Application might be challenged or
rdinary course solely because of its qualifications.
spresentation or warranty made by Buyer in this

te furnished, or to be furnished, by Buyer to Seller

e transactions contemplated hereby, contains, nor will




contain, any untrue statement of materia

necessary to make the statements contair

fact, or omits, or will omit, to state a material fact

1ed therein not misleading.

c. Claims and Litigation. There is no claim, litigation, arbitration or

proceeding pending or, to Buyer’s know
authority or arbitrator, that seeks to enjoi
materially hinder or impair Buyer’s perf

d. Financial Qualifi

ledge, threatened, before or by any court, governmental
n or prohibit, that questions the validity of, or that might
prmance of its obligations under this Agreement.

cations. Buyer is financially able to consummate the

transactions contemplated by this Agreet
Form 314, and Buyer shall so certify.

7. CONDITIONS PRECE]

ment and to certify to its financial qualifications on FCC

DENT TO BUYER’S OBLIGATIONS TO CLOSE.

The performance of the obligations of Bi
of each of the following express conditiq
waive any of such conditions at Closing,
the Closing Date):
a. The FCC shall hay
without any condition materially adversg
b. Seller shall have p
the agreements, obligations, and conditig
complied with by it, prior to or as of the
c. Seller shall hold a
d. The representation
shall be true and correct in all material rg

effect as if made on and as of the Closin;

nyer under this Agreement is subject to the satisfaction
ns precedent (provided that Buyer may, at is election,

notwithstanding that such condition is not fulfilled on

ye given its consent to the Assignment Application

to Buyer.

erformed and complied in all material respects with all
ns required by this Agreement to be performed or
Closing Date.

valid, current and unexpired license for the Station.
1s and warranties of Seller set forth in this Agreement
spects on and as of the Closing Date with the same

v Date.




8.

CONDITIONS PRECE]

DENT TO SELLER’S OBLIGATION TO CLOSE.

The performance of the obligations of S¢

of each of the following express conditig

waive any of such conditions at Closing,
the Closing Date):
a. The FCC has give

condition materially adverse to Seller.

b.

shall be true and correct in all materials 1

effect as if made on and as of the Closin;

c. Buyer shall have g
the agreements, obligations, and conditig
complied with by it, prior to or at the CIq

9. BUYER’S PERFORMA

The representatior]

1ler under this Agreement is subject to the satisfaction
ns precedent (provided that Seller may, at is election,

notwithstanding that such condition is not fulfilled on

n its consent to the Assignment Application without any

1s and warranties of Buyer as set forth in this Agreement
respects on and as of the Closing Date with the same

o Date.

verformed and complied in all material respects with all
ns required by this Agreement to be performed or

psing Date.

INCE AT CLOSING. At the Closing, Buyer shall pay

to Seller the Purchase Price as described
deliver to Seller such instruments, docun
Seller to consummate this Agreement an

10. SELLER’S PERFORM

in Paragraph 2 herein. Buyer shall also execute and
hents or certificates as may be reasonably requested by
d the transaction contemplated herein.

ANCE AT CLOSING. At the Closing, Seller shall

deliver to Buyer such instruments of con
Agreement, as Buyer may reasonably req
Agreement. Seller shall also transfer to

information pertinent to the ownership, ¢

veyance, including an Assignment and Assumption
quire to consummate the transactions provided for in this
Buyer all files, records, documents, papers and

onstruction and operation of the Station, to the extent




such items are not privileged, proprietar)
Station.

11. NO ASSIGNMENT. Ng

party’s prior written consent, except to
12. TERM.

a. Term of Agreem

v or not relevant to the operation or ownership of the

ither party may assign this Agreement without the other

1 party under common control.

ent. This Agreement shall be in effect for a term

commencing on the date of this Agreems
“Outside Closing Date”).

b. Termination on 1

ent and terminating nine (9) months thereafter (the

Denial, Dismissal or Notice for Hearing. If the FCC

denies, dismisses or designates the Assig
the option of terminating this Agreement
event this Agreement shall terminate and
liabilities or obligations hereunder.

C. Other Terminati

mment Application for a hearing, either party shall have
by written notice to the other party, and in such an

| both parties shall then be relieved of any and all

on Provisions. This Agreement may be terminated and

the transactions contemplated by this Ag
At any tim
ii. By either
other, if the other is in material breach, d
warranties, covenants, agreements or oth
breach, default or noncompliance within|
such breach, default or noncompliance is

the defaulting party promptly initiates an

receipt of such notice, within a reasonab

reement may be abandoned:

e by the mutual written agreement of Buyer and Seller;

arty at any time upon 30 days prior written notice to the
efault or noncompliance of any of its representations,

er obligations in this Agreement and fails to cure such
the 30-day period following such written notice or, if
incapable of being cured within such 30-day period and
d diligently pursues such cure to completion upon

le period of time;




iii. By either

occurred by the Outside Closing Date, g
noncompliance by such party of its respg
this Agreement; or

iv. As otherw
13. NOTICES. Any notices
be given hereunder shall be in writing, s¢
nationally-recognized overnight courier
Lif
Att
P.C

Mq
e-n

If to Buyer:

Mi
Att
103
Pit
e-n

If to Seller:

M4
Fle
19

Sui
W3
fax|
e-n

With copy to:

or to such other addresses as either party
the other party.

14. FURTHER ASSURANC(

yarty upon written notice to the other, if Closing has not
r any reason other than a breach, default or

ctive covenants, agreements or other obligations under

ise provided herein.

requests, demands or consents required or permitted to
ent by certified or registered mail, postage prepaid, by a
service, or by e-mail, as follows:
e Media Ministries, Inc.

n: Saulustia Hernandez Ojendis, President
D. Box 1810

unt Pleasant, TX 75456-1810
nail:

llennium Broadcasting Corporation
n: Stacy Murphree, President

39 CR 2920

tsburg, TX 75686

nail:

rk B. Denbo, Esq.

ischman and Walsh, L.L.P.

19 Pennsylvania Avenue, N.W.
te 600

ishington, DC 20006

: 202-939-0928

nail: mdenbo@fw-law.com

may designate from time to time by written notice to

CES. Each of the parties hereto shall execute and deliver

to the other party hereto such other instrt

with the performance of this Agreement.

iments as may be reasonably required in connection




15. CONSTRUCTION. Thi

delivered within the State of Texas, and
be construed and enforced in accordance
without regard to principles of conflict o

16. ENTIRE AGREEMEN]

s Agreement shall be deemed to have been executed and
the rights and obligations of the parties hereunder shall
with, and governed by, the laws of the State of Texas

f laws.

[. This Agreement supersedes all prior agreements and

understandings between the parties and 1

nay not be changed or terminated orally, and no

attempted change, terminations, amendment or waiver of any of the provisions hereof shall be

binding unless in writing and signed by 1

17. COUNTERPARTS. Th

all of which when taken together shall c¢

18. LITIGATION — COSTS

poth parties.
Is Agreement may be executed in several counterparts

nstitute one Agreement.

5, EXPENSES AND VENUE. In the event of litigation

in connection with or concerning the sub
entitled to recover all costs and expenseg

including reasonable attorney fees. The

ject of this Agreement, the prevailing party shall be
incurred by such party in connection therewith,

venue for such litigation shall be in Titus County, Texas.




B7/84/28B5 21:36 9835242260

IN WITNESS WHEREOF, the

date first written above.

190747.1

MBC:N: PAGE @1

rarties hereto have executed this Agreement as of the

BUYER:

LIFE MEDIA MINISTRIES, INC.

A

By: A= /Y |
.~ Name: Saulustia Hernande
Title: President

jemis
SELLER:

MILLENNIUM BROADCASTING
CORPORATION




