ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (this Agreement) dated as of September 7, 2004, between
Michael Augustus, President, Good Samaritian Broadeasting of Pioche, Inc.(collectively the “Seller”), and
Jeanetie M. Towne-Nolte (the "BuyerJ).

WHEREAS, Seller holds certain licenses, permits and authorizations issued by the Federal
Communications Commission (the Commission) for the operation of commercial low power television station
WGZT-LP in Key West, Florida (the Station), and owns certain assets used in the operation and maintenance
of the Station, as more particularly described in this Agreement;

WHEREAS, Seller desires to assign such licenses, permits and anthorizations to Buyer and sell such
assets to Buyer, and Buyer desires to acquire such licenses and assets, upon the terms and subject to the
conditions herein set forth; and

WHEREAS, the assignment of such licenses, permits and authorizations ofthe Station is subject to the
prior approval of the Commission;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein contained, and intending to be legally bound hereby, Seller and Buyer agree as follows:

ARTICLE 1 TERMS OF THE TRANSACTION

1.1 Assets to be Transferred. At the Closing, and on the terms and subject to the conditions set
forth in this Agreement, Seller shall sell, assign, transfer, deliver and convey (collectively, transfer), or cause to
be transferred, to Buyer, and Buyer shall purchase from Seller, all of the following assets and properties of
Seller existing on the Closing Date:

(1) Commission Authorizations. Al! licenses, permits and authorizations issued or granted by the
Commission for the operation of or used in connection with the operation of the Station, and all applications
filed with the Commission, coliectively, the License for WGZT-LP.

{2) Tangible Personal Property. All of Seller” s rights in and to the fixed and tangible personal
property owned by Seller and used in the operation of the Station, consisting of the physical assets, below
described, together with replacements thereof, additions and alterations thereto, and substitutions therefor,
made between the date hereof and the Closing Date:

(1) OMB P-2200 Transmit antenna;
(2) Approximately 100 feet of 7/8th inch cable wave coax;
{3) OMB 300Watt Television Transmitter

All the assets and properties being transferred to Buyer pursuant to this Agreement are collectively referred to
herein as the [1Assets(].

1.2 Purchase Price and Payment




[§5) In consideration of the transfer by Selier to Buyer of the Assets, Buyer shall deliver to Selfer
the equipment assets of undetermined value (the CPurchase Price(l). The Purchase Price shall be paid to
Seller in Broadcast Radio and Television equipment listed in Exhibit A (Exchanged Assets)

(2) Buyer shall be entitled to an immediate return of the $1 0,000 Cash Deposit. Returned to the
Buyer in monthly instaltments of $3,333.33. Payments to begin at closing,

1.3 Liabilitics Assumed by Buyer. As further consideration for the transfer of the Assets to Buyer,
Buyer agrees, upon the terms and subject to the conditions set forth herein, to assume, at the Closing, and
thereafier to pay, perform and discharge, the following liabilities and obligations of Seller (but only such
liabilities and obligations and no others):

(1) all obligations of Seller accruing from and after the Closing Date under the Tower Lease; and

£2) all obligations of Seller accruing from and after the Closing Date under the Commission
Authorizations.

ARTICLE 2 CLOSING

21 Closing; Closing Date. The closing of the transactions contemplated hereby (the [IClosing)
shall take place (i) at the offices of Selier, 2104 Cedar St, La Marque, Texas, 77568 on the tenth business day
following the satisfaction or waiver (subject to Applicable Law) of each of the conditions to the obligations of
the parties set forth in Articles 3,4,5,6, and 7, or (ii) at the above indicated place but at such earlier time to be
set at the discretion of the Buyer, or (jii) at such other time or place or on such other date as the parties hereto
shall agree. The date on which the Closing is required to take place is herein referred to as the [IClosing
Datel 3.

Atthe Closing, subject to the satisfaction or waiver of the conditions to its obligations set forth in this

Agreement, each of the parties hereto shall make the following deliveries or such deliveries in substitution
therefor as are satisfactory to the indicated recipient:

2.2 Deliveries by Seller.

{1} Seller shafl deliver to Buyer a General Conveyance, Bill of Sale and Assignment and
Assumption Agreement substantially in the form of Exhibit B (the (TBill of Salel]), and other instruments in
form and substance reasonably satisfactory to Buyer and sufficient to transfer to Buyer and effectively vest in
Buyer all right, title, and interest of Seller in and to the Station and good and indefeasible title to the Assets.

2) Seller shall deliver possession of the Assets to Buyer.

23 Deliveriés by Buver.
(1) Buyer shall deliver to Seller the Purchase Price

2) Buyer shall deliver to Seller the Bill of Sale.



ARTICLE 3 WARRANTIES OF SELLER
Seller represents and warrants to Buyer that:

3.1 Authority Relative to this Agreement. Seller has full power and authority to execute, deliver
and perform this Agreement and to consummate the transactions contemplated hereby.

3.2 Exclusive Operation of Station. Seller holds an authorized license for the Station, which
license was issued by the Commission. The Station is being operated in accordance with all Commission
Rules and Regulations and will continue to be so operated until the Closing Date.

33 Titlg to Assets. Seller is the owner of, and has good and indefeasible title to, all the Assets,
fiee and clear of all encumbrances. Upon Seller s transfer of the Assets to Buyer pursuant to this Agreement,
Buyer will have good and indefeasible title to all the Assets, free and clear of all encumbrances.

34 Compliance With Laws. Seller has complied in all material respects with all laws and
regulations relating to the ownership or operation of the Assets or the operation of the Station.

3.5 Legal Proceedings. There are no legal or regulatory proceedings pending or, to the best
knowledge of Seller, threatened against or involving Seller relating to the Assets or the operation of the Station.

3.6 Sufficiency and Condition of Assets. All the Assets will be on the Closing Date, in the case of
tangible assets and properties, in the same oﬂerating condition and repair (ordinary wear and tear excepted) as
they are on the date of this Agreement and have been maintained in accordance with sound engineering
practice. The Assets and their uses conform| in all material respects to all applicable laws, including without
limitation the regulations and requirements of the Commission and all Commission Authorizations. All
tangible assets and properties included in th Assets are in Sellerls possession or under its control.

3.7 Permits and Licenses. Seller possesses all the permits and licenses necessary or required for
the ownership and operation of the Assets and the conduct of the Station as presently conducted. Seller is in
compliance with all its obligations with respect to such licenses and permits and, to the best knowledge of
Seller, no event has occurred which permits,or with or without the giving of notice or the passage of time or
both would permit, the modification, revocation or termination of the licenses or permits. Seller has no
knowledge of any facts or circumstances the [existence or absence of which are reasonably likely to canse the
Commission t0 deny the Assignment Application. Selleriis local public files relating to the Station are
complete and up-to-date and will be transferred to Buyer at the Closing.

38 Required Programming. Seiler is under no contractual obligation to carry any third patty
programming and on the Closing Date Seller will be under no such obligation. Furthermore, the Station or the
Assets are not the subject of any contractual jobligation other than this Agreement or the Tower Lease.

3.9 Disclosure. No representation or warranty made by Seller in this Agreement, and no statement
of Seller contained in any document, certificate or other writing furnished or to be furnished by Seller pursuant
hereto or in connection herewith, contains of will contain, at the time of delivery, any untrue statement of a
material fact or omits or will omit, at the time|of delivery, to state any material fact necessary in order to make
the statements contained therein, in light of the circumstances under which they are made, not misleading.
Seller knows of no matter which has not been disclosed to Buyer pursuant to this A greement.




ARTICLE 4 CONDUCT OF BUSINESS
Seller hereby covenants and agrees with Buyer as follows:

4.1 Conduct and Preservation of Business. Except as expressly provided in this Agreement,
during the period from the date hereof to the Closing, Seller (i) shall operate and maintain the Station in
accordance with sound enginecring practices and in the ordinary course of business and in compliance with all
laws (including without limitation the rules, regulations and practices of the Commission); and (ii) shall use its
Best Efforts to preserve, maintain and protect the Assets,

4.2 Restrictions on Certain Actions. Without lim iting the generality of the foregoing, and except
as otherwise expressly provided in this Agreement, prior to the Closing, Seller shall not, without the prior
written consent of Buyer:

(1) incur, guarantee or assume any indebtedness for borrowed money in respect of the Station or
the Asseis;

(2) mortgage or pledge any of the Assets or create or suffer to exist any encumbrance;

{3) directly or indirectly solicit, encourage, or engage in any offers or inquiries by third parties to
make Seller enter into any transaction which would be inconsistent with this Agreement;

4) sell, lease, transfer or otherwise dispose of, directly or indirectly, any of the Assets;

(5) amend, modify or change any existing lease, contract, permit or agreement relating to the
Station or the Assets;

ARTICLE 5 ADDITIONAL AGREEMENTS

5.1 Access to Information. Between the date hereof and the Closing, Seller (i) shall give Buyer
and its authorized representatives reasonable access, during regular business hours and upon reasonable
advance notice, to all employees, all offices, warchouses and other facilities, and ail books, records,
agreements, and commitments of Seller relating to the Assets or the Station, (ii) shall permit Buyer and its
authorized representatives to make such inspections as they may reasonably require, and (iii) shall cause
Seller(Ts officers to furnish Buyer and its authorized representatives with such financial and operating data and
other information with respect to the Assets and the Station as Buyer may from time to time reasonably request.

52 Third Party Consents. Seller shall use its best efforts to obtain all consents, approvals, orders,
authorizations, and waivers of, and to effect all declarations, filings, and registrations with, all third parties
(including Governmental Entities) that are necessary, required, or deemed by Buyer to be desirable to enable
Seller to transfer the Assets to Buyer as contemplated by this Agreement and to otherwise consummate the
transactions contemplated hereby. All costs and expenses of obtaining or effecting any and all of the consents,
approvals, orders, authorizations, waivers, declarations, and registrations referred to in this Section shall be
borne by Seller

5.3 Best Efforts. Each party hereto agrees that it will not voluntarily undertake any course of
action inconsistent with the provisions or intent of this A greement and will use its best efforts to take, or cause
to be taken, all action and to do, or cause to be done, all things reasonably necessary, proper or advisable under
Applicable Laws to consummate the transactions contemplated by this Agreement.



5.4 Commission Consent.

(1) Commigsion Consent. Consummation of the purchase and sale provided for herein and
the performance of the obligations of Seller and Buyer under this Agreement are subject to the condition
that the Commission shall have given its consent in writing, without any condition other than in the
ordinary course that is materially adverse to Buyer or Seller, to the assignment of the Commission
Authorizations to Buyer.

4] Application for Commission Consent. Seller and Buyer agree to proceed expeditiously
and with due diligence and to use their Best Efforts and to cooperate with each other in seeking the
Commission/s approval of the transactions contemplated hereunder through the preparation, filing and
prosecution of an appropriate application to assign the Commission Authorizations from Seller to Buyer
{the [Assignment Applicationl). Within five (5) days after the date of this Agreement, each party shall
have prepared its portion of the Assignment Application and all information, data, exhibits, resoltions,
statements and other materials necessary and proper in connection with such Assignment Application, and
shall have delivered it to Buyer(is counsel for filing with the Commission. Each party further agrees
expeditiously to prepare Application amendments, respond to oral or written inquiries and answer
pleadings whenever such documents are required by the Commission or its rules.

3) Notice of Application. Seller shall, at its expense, give due notice of the filing of the
Assignment Application by broadcasting on the Station, or by such other means as may be required by the
rules and regulations of the Commission.

5.5 Transfer of Certain Contracts. Seller agrees that between the date hereof and the Closing Date
it will vse its best efforts to obtain or cause to be obtained the necessary consents to the transfer of the Tower
Lease.

5.6 Public Announcements. Except as may be required by Applicable Law, neither Buyer nor
Seller shall issue any press release or otherwise make any public statement with respect to this Agreement or
the transactions contemplated hereby without the prior written consent of the other party (which consent shall
not be unreasonably withheld).

5.7 Fees and Expenses. Except as otherwise expressly provided in this Agreement, all fees and
expenses, including fees and expenses of counsel, financial advisors and accountants, incurred in connection
with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such fee or
expense, whether or not the Closing shall have occurred. Buyer shall pay the filing fee required by the
Commission when applying for consent to assign the license for the Station.

ARTICLE 6 CONDITIONS TO OBLIGATIONS OF SELLER

The obligations of Seller to consummate the transactions contemplated by this Agreement shall be
subject to the fulfillment on or prior to the Closing Date of each of the following conditions:

6.1 Representations and Warranties True. All the representations and warranties of Buyer
contained in this Agreement shall be true and corvect,




6.2 Einal Order of Commission. The grant by the Commission of the Assignment Application
shall have become a Final Order.

ARTICLE 7 CONDITIONS TO OBLIGATIONS OF BUYER

The obligations of Buyer to consummate the transactions contemplated by this Agreement shall be
subject to the fulfiliment on or prior to the Closing Date of each of the following conditions:

7.1 Representations_and Warranties True. All the representations and warranties of Setler
contained in this Agreement shall be true and correct on and as of the Closing Date.

7.2 Covenants and Agreements Performed. Seller shall have performed and complied with in all
material respects all covenants and agreements required by this Agreement to be performed or complied with
by it on or prior to the Closing Date.

7.3 Final Order of Commission. The grant by the Commission of the Assignment Application
shall have become a Final Order.

7.4 Consents. All consents, approvals, orders, authorizations, and waivers of, and all declarations,
filings and registrations with, third parties (including Governmental Entities) required to be obtained or made
by or on the part of the parties hereto or otherwise reasonably necessary for the consummation of the
transactions contemplated hereby shall have been obtained or made, and all thereof shall be in full force and
effect at the time of Closing, including, without limitation, consent to assignment of the Tower Lease.

7.5 Other Documents. Buyer shall have received the certificates, instruments, and documents
listed below:

(0 Executed copies of all consents and approvals of third parties required to be obtained by or on
the part of Seller for the consummation of the transactions contémplated hereby.

(2) All books and records of Seller relating to the Assets or the operation of the Station.

ARTICLE 8 TERMINATION

8.1 JTermination. This Agreement may be terminated by the Buyer and the transactions
contemplated hereby abandoned at any time prior to the Closing, in the following manner:

) by the Commission’s Final Order denying consent to assign license for Station to Buyer,
unless such denial occurs as a result of a breach of this Agreement by the party seeking to terminate this
Agreement; or

) by Seller, if (i) any of the representations and warranties of Buyer contained in this Agreement
shall not be true and correct in any material respect, when made or at any time prior to the Closing as if made at
and as of such time, in any respect which is material to Buyer or the ability of Buyer to consummate the
transactions contemplated hereby, or (ii) Buyer shall have failed to fulfill in any material respect any of its
material obligations under this Agreement; or

(3) by Buyer, if (i) any of the representations and warranties of Seller contained in this Agreement
shall not be true and correct in any material respect, when made or at any time prior to the Closing as if made at



and as of such time, in any respect which is material to Seller or the ability of Seller to consummate the
transactions contemplated hereby, or (ii) Seller shalt have failed to fulfill in any material respect any of its
material obligations under this Agreement.

82  Amendment. This Agreement may not be amended except by an instrument in
writing signed by or on behalf of all the parties hereto.

ARTICLE 9 MISCELLANEOUS

9.1 Notices. All notices, requests, demands, and other communications required or permitted to
be given or made hereunder by any party hereto shall be in writing and shall be deemed to have been duly
given or made if (i) delivered personally, (ji} transmitted by first class registered or certified mail, postage
prepaid, return receipt requested, (iii} sent by prepaid ovemnight courier service, (iv) sent by telecopy or
facsimile transmission, answer back requested, or (v) sent by electronic mail, with confirmation of receipt, to
the parties at the following addresses (or at such other addresses as shall be specified by the parties by like
notice):

If to Buyer:
Mailing address:
Jeanette M. Towne-Nolte
1107 Key Plaza #135
Key West, FL. 33040
Email: emaili@jeanettetowne.com
(305) 304-3469

[fto Seller:
Michael Augustus
2104 Cedar Rd
La Marque, TX 77568
Email: DAugus5157 @aol.com
(409)935-4116

9.2 Entire Agreement. This Agreement, together with the Schedules, Exhibits, Annexes and other
writings referred to herein or delivered pursuant hereto, constitutes the entire agreement between the parties
hereto with respect to the subject matter hereof and supersedes all prior agreements and understandings, both
written and oral, between the parties with respect to the subject matter hereof.

9.3 Binding Effect; Assipnment. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

9.4 Governing Law. This Agreement shall be governed by the laws of the State of Texas, without
regard to the principles of the conflicts of laws.

9.5 Congent to Jurisdiction. The parties hereto hereby irrevocably submit to the jurisdiction of the
courts of the State of Texas and the federal courts of the United States of America located in Texas, and
appropriate appellate courts therefrom, over any dispute arising out of or relating to this Agreement or any of
the transactions contemplated hereby and each party hereby irrevocably agrees that all claims in respect of such
dispute or proceeding may be heard and determined in such courts. The parties hereby irrevocably waive, to



the fullest extent permitted by Applicable Law, any objection which they may now or hereafier have to the
laying of venue of any dispute arising out of or relating to this Agreement or any of the transactions
contemplated hereby 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.

IN WITNESS WHEREOF, the parties have executed this Agreement, or caused this Agreement to be
executed by their duly authorized representatives, all as of the day and year first above written.
SELLER:

GOOD SAMARITIN BROADCASTING OF PIOCHE,

INC,
By:
BUYER:
JEANETTE M. TOWNE-NOLTE
By:




Exhibit A
EXCHANGED EQUIPMENT

TOWER
200 feet of Painted Black Iron Guyed (KENO)Tower in 20 foot sections
AM base insulator and Gates antenna tuning cabinet, w/o guy wire, Andrews TX

TRANMITTERS

2500 Watt CCA Broadcast Transmitter on 1070 KHz operates at full power and modulation.
CCA Spare parts, Tubes and Manuals

(This was substituted and agreed by both parties to replace a 7 by 16 portable building)

QEI 20000 Watt FM transmitter with Tubes and Manuals

QEI 675 Exciter (@ 93.7 freq programmable

QEI Low Pass Filter

Harris Low Pass Filter

STUDIO CAMERAS

4-lkegami HK-302 Full Studio 3 plumicor Cameras

4-lkegami VF-50 viewfinder

4-Fujinon A17x8.5 Box lenses wired to mate Tkegami heads
2-Fujinon Camera lens remote cables and controls

4-Tkegami HK-302 CCU Camera Control Units

2000 feet of Ikegami camera cables in various lengths with connectors
6- Sony BVP 360 Full Stadio 3 plumicon Cameras

4-Sony 5 inch viewfinders for Sony cameras

3-Fujinon A17x8.5 Big Box lenses wired to mate Sony heads

7- Sony BVP 360 CCU Camera Control Units

2000 feet of Sony camera cables in various lengths with connectors

STUDIO MIXERS

Grass Valley GVG 300 Video Switcher with ME-3 Disk
Grass Valley GVG 300 Tower Frame w Passive Router
Grass Valley GVG 300 Video Switcher, ME-3 missing
Grass Valley GVG 300 Twin Tower Frame

3 Boxes Cables for GVG 300

Grass Valley GV Streamline Effects Controller

Grass Valley GVG VPE 141 Editor

Grass Valley GVG Video Distribution Amplifiers

Ampex Vista 18 Input Production Video Mixer with cables, Manuals and Frame
Ampex Vista 18 Input Production Video Mixer, Auxillary Switcher, cables, Manuals and Frame
Ampex Vista 18 Input Production Video Mixer control panel for parts

VIDEO TAPE MACHINES
Ampex/Sony 1 inch Reel Recorder

Sony BVW-335 Portable Beta SP Recorder
Sony VO-5800 % Umatic Player

2 Sony VO-5800 % Umatic Recorders



2 Sony V(-5850 % Umatic Recorders

2 Sony BVU-800 % Umatic Recorders

2 Sony VP 7020 % Urnatic Players

17 JVC/Panasonic top loading % Umatic Recorders
3 Sony BVW-10 Betacam Recorders '

VIDEQ PRODUCTION

Amiga 4000-040 Video Toaster with Disk effects library
Trilogy Audio Detector

TFascam M320 Multitrack Mixer

Tascam 2-22 '% inch Reel to Reel

Ramko Audio Distribution Amplifiers

4 Barco Interface video selector controllers

2 Newsmatte chromakey units

3 RCA recorder Cart machines

Dynair DA amps

Dynair Series 10 Router

Utah Scientific Router

12 Utah Scientific Addressable Remote selector

VIDEO INTERNET BROADCAST

Shure Teleconference system mixer

Polycom StreamStation Computer Server TBR2-400
AdTech Ad Maestro automation switcher

6 US Robotics 16 channel modem ISP servers

i0



EXHIBIT B

GENERAL CONVEYANCE, ASSIGNMENT AND
BILL OF SALE AND TRANSFER AND
ASSUMPTION OF LIABILITIES

General Conveyance, Assignment and Bill of Sale and Transfer and Assumption of Liabilities (the
"Conveyance"), dated as of , between Michael Augustus, and individual residing in La
Marque, Texas and Good Samaritian Broadeasting of Pioche, Inc. (“collectively Grantor™) and Jeanctte M.
Towne-Nolte {“Grantee™).

T WA K A e e s

WHEREAS, Grantor holds certain licenses, permits and authorizations issued by the Federal
Communications Commission (the “Commission™) for the operation of commercial low power television
station WGZT-LP Key West, Florida (the “Station™), and owns certain assets used in the operation and
maintenance of the Station, as more particularly described in the Asset Purchase Agreement dated September
1, 2004 by and between Grantor and Grantee (the “Agreement™);

WHEREAS, Grantor desires to assign such licenses, permits and authorizations to Grantee and sell
such assets to Grantee, and Grantee desires to acquire such licenses and assets, upon the terms and subject to
the conditions set forth in the Agreement;

WHEREAS, this instrument is the General Conveyance, Assignment and Bill of Sale and Transfer and
Assumption of Liabilities provided for in the Agreement;

NOW, THEREFORE, in consideration of the premises and the mutual terms, covenants and conditions
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

ADDITIONAL DEFINITIONS

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to
such terms in the Agreement.
TRANSFER OF ASSETS

Grantor has SOLD, TRANSFERRED, GRANTED, CONVEYED and ASSIGNED, and by these
presents does hereby SELL, TRANSFER, GRANT, CONVEY and ASSIGN, as of the Closing, the Assets
unto Grantee, subject to the terms and provisions of the Agreement; TO HAVE AND TO HOLD the Assets,
together with all and singular the rights thereto in anyway belonging, unto Grantee, its successors, assigns and
legal representatives, forever; and Grantor does hereby warrant and covenant that (1) Grantor is the sole owner
of the Assets and (2) that the Assets are so owned, free and clear of all encumbrances of any kind, and Grantor
does hereby bind itself, its successors, personal representatives, heirs, and assigns to WARRANT AND
FOREVER DEFEND the title to the Assets unto Grantee, its successors and assigns from and against every
person claiming the same or any part thereof.

ASSUMPTION OF LIABILITIES
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As of the Closing, and in accordance with and subject to the terms and provisions of the Agreement,
Grantee hereby assumes and agrees to pay or perform the Assumed Liabilities accruing from and afier the date
hereof but not prior hereto.

IN WITNESS WHEREOQF, the parties hereto have caused this Conveyance to be executed on the dates
of their respective acknowledgments set forth below, to be effective, however, as of the Closing.
GRANTOR:

GOOD SAMARITAN BROADCASTING OF PIOCHE, INC.

By:

MICHAEL AUGUSTUS, President

MICHAEL AUGUSTUS

By:

MICHAEL AUGUSTUS, an Individual

THE STATE OF TEXAS

COUNTY OF

SO Oy

This instrument was acknowledged before me on , 2004, by Michael Augustus.

Notary Public, State of Texas
GRANTEE:
JEANETTE M. TOWNE-NOLTE

By:

JEANETTE M. TOWNE-NOLTE, an Individual

THE STATE OF FLORIDA

o W Won

COUNTY OF

This instrument was acknowledged before me on , 2004, by Jeanette M.
Towne-Nolte.

Notary Public, State of Florida
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