RECAPITALIZATION AGREEMENT
(Family Broadcasting Group, Inc.)

THIS AGREEMENT is entered into the 22" day of December, 2008, by and
among FAMILY BROADCASTING GROUP, INC., an Oklahoma corporation (the
"Company"), Brady M. Brus, an individual ("B. Brus"), Angela Brus, an individual, ("A. Brus"),
The Janet S. Bowie Trust ("Bowie Trust"), Seekfirst Media Partners, L.L.C., an Oklahoma
limited liability company ("Seekfirst" and together with B. Brus, A. Brus and Bowie Trust, the
"Common Shareholders"), Aubrey K. McClendon, an individual ("McClendon"), Ward Family
Enterprises, L.P., an Oklahoma limited partnership ("Ward"), McClendon Venture Company,
L.L.C., an Oklahoma limited liability company ("MVC"), and TLW Venture Company, L.L.C.,
an Oklahoma limited liability company ("TLW" and together with McClendon, Ward and MVC,
the "Investors"). The Common Shareholders and the Investors will be referred to herein together
as the "Shareholders."

WHEREAS, McClendon and Ward (together, the "Lenders") loaned the Company
in the aggregate under separate Promissory Notes dated
December 18, 2006 (the "2006 Notes") secured by all of the assets of the Company;

WHEREAS, the Investors purchased Sl . i (.
aggregate, worth of the Company's Preferred Stock, par value $1.00 per share (the "2006
Preferred Stock™) under that certain Investment Agreement dated effective December 18. 2006
(the "Investment Agreement");

WHEREAS, the Lenders loaned the Company ‘S -

in the aggregate, under separate Bridge Promissory notes
dated August 26, 2008, and of even date herewith (the "Bridge Notes" and together with the
2006 Notes, the "Notes") pursuant to that certain Bridge Loan Agreement dated effective August
26, 2008, as amended by the First Amendment to Bridge Loan Agreement of even date herewith
(together, the "Bridge Loan Agreement");

WHEREAS, in connection with the Company's newly created Series B
Convertible Preferred Stock (the "Series B Preferred Stock") pursuant to this Agreement, the
2006 Preferred Stock will be renamed as Series A Preferred Stock, par value $1.00 (the "Series
A Preferred Stock" and together with the Series B Preferred Stock, the "Preferred Stock");

WHEREAS, the 2006 Notes are now due and the Lenders have agreed, in lieu of
payment, to convert the 2006 Notes into shares of Series A Preferred Stock;

WHEREAS, the Lenders desire to convert the Bridge Notes into shares of Series
B Preferred Stock and purchase additional shares of Series B Preferred Stock with the unfunded
amount of the Bridge Notes; and

WHEREAS, the change of control effected by the transactions contemplated in
this Agreement must be approved by the Federal Communications Commission.
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NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Company and the Sharcholders agree as
follows:

1. Sequence; Closing. This Agreement sets forth the documents and procedures necessary
to effectuate the recapitalization of the Company. Except as expressly provided in this
Agreement, each of the transactions described in this Agreement will occur in the order of each
of the paragraphs. The consummation of this Agreement will occur at the offices of Commercial
Law Group, P.C. on the date that the Lenders fund the Series B Purchase Price (the "Closing
Date") which date will be no later than ten (10) business days after the last of the following
occurs: (a) the execution and delivery of this Agreement by all of the parties hereto and all of
the other documents described in this Agreement by the parties to such documents; (b) receipt by
the Company and the Investors of notification that the FCC has approved the transactions
contemplated by this Agreement; and (c) all of the conditions in paragraph 11 of this Agreement
have been waived by the Investors in writing or satisfied.

2. Creation of New Series B Preferred Stock. On or before the Closing Date, the Company
will file: (a) the Second Amendment to Certificate of Incorporation in the form attached hereto
at Schedule "2(a)" whereby the Company will increase the number of authorized shares of
Common Stock and Preferred Stock; and (b) the Amended and Restated Certificate of
Designation in the form attached hereto at Schedule "2(b)" that sets forth the rights and
preferences of the Preferred Stock.

3. Renaming 2006 Preferred Stock. On the Closing Date, the Investors will exchange their
2006 Preferred Stock certificates for Series A Preferred Stock certificates that are identical in
terms of issue date, number of shares and certificate number, with the only difference being the
new name.

4, Conversion of the 2006 Notes. On the Closing Date, the 2006 Notes and all interest
accrued thereon through October 31, 2008, will be automatically converted into the number of
validly issued, fully paid and non-assessable shares of Series A Preferred Stock set forth at
Schedule "4" attached as a part hereof.

5. Conversion of Bridge Notes: Purchase of Series B Preferred Stock. On the Closing Date:
(a) the Bridge Notes, will be automatically converted into the number of validly issued, fully
paid and non-assessable shares of Series B Preferred Stock equal to (i) the principal amount
advanced under Bridge Notes as of the Closing Date (the "Bridge Note Advances"), divided by
(i) N (the "Share Price"); and (b) the Lenders will purchase the additional number of
validly issued, fully paid and non-assessable shares of Series B Preferred Stock equal to the
Share Price multiplied by the Series B Purchase Price (as hereinafter defined). The "Series B
Purchase Price" is equal to the face amount of the Bridge Notes minus the Bridge Note
Advances. The shares of Series B Preferred Stock to be issued to each Lender pursuant to this
paragraph 5 is set forth at Schedule "5" attached as a part hereof. Interest accrued on the Bridge
Notes as of the Closing Date will be paid by the Company to the Lenders on the Closing Date
unless waived by the Lenders in writing.
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6. Equity Compensation. Beginning in 2009, for each calendar year prior to and excluding
@R which the Bonus Requirements (as hereinafter defined) are met, the Company will issue
to B. Brus and A. Brus, jointly, the aggregate amount of {iishares of the Company's common
stock (the "Annual Equity Bonus"), provided that no more than {iill/Annual Equity Bonuses
will be awarded and the maximum total number of shares of the Company's common stock
issued as Annual Equity Bonuses will not exceed {JjjjJl# shares. In addition, if the Bonus
Requirements are me consecutive years prior to and excluding [l the Company will
issue to B. Brus and A. Brus, jointly, the aggregate amount of{jjjjllshares of the Company's
corpmon stock. For purposes of this paragraph, "Bonus Requirements" for any year means that:

7. Amendment to Shareholder Agreements. The Company and the Shareholders agree to

execute and deliver the following documents effective on the Closing Date:

7.1 Shareholders Agreement. The Second Amended and Restated Shareholders
Agreement in the form attached hereto at Schedule "7.1" (the "Shareholders
Agreement"), setting out certain agreements of the parties relating to the Preferred
Stock, including, without limitation, the agreement that the shares of Preferred
Stock to be issued pursuant to the transactions contemplated by this Agreement
will be exempted from any preemptive rights of any of the Investors.

7.2 Registration Rights Agreement. The First Amended and Restated Registration
Rights Agreement in the form attached hereto at Schedule "7.2" (the "Registration
Rights Agreement" and together with the Sharcholders Agreement, the "Related
Agreements"), whereby the registration rights of the holders of the Series A
Preferred Stock will be applied to the holders of the Series B Preferred Stock.

8. Shareholder Approval. On or before the Closing Date, the Shareholders agree to execute
and deliver to the Company the Written Consent of the Shareholders in the form attached hereto
at Schedule "8" approving the transactions contemplated by this Agreement that require
shareholder approval.

9. Procedures. On the Closing Date, the Lenders will deliver the Notes to the Company and
pay the Series B Purchase Price to the Company. Upon delivery of the Notes and payment of the
Series B Purchase Price, the Company will: (a) issue to the Lenders the number of validly
issued, fully paid and non-assessable shares of Series A Preferred Stock or Series B Preferred
Stock, respectively, to which such Lender is entitled under the terms of this Agreement; and (b)
pay to the Lenders all unpaid interest accrued under the Bridge Notes as of the Closing Date,
unless payment of such interest is waived in writing by the Lenders. Notwithstanding anything
herein to the contrary, the Company will issue an additional whole share of Series A Preferred
Stock or Series B Preferred Stock in lieu of issuing any fractional shares.
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10. Closing Agreement. On the Closing Date, the Company, Brady Brus and Angie Brus

will execute and deliver to the Investors a closing agreement (the "Closing Agreement") setting
forth the amount of the Bridge Note Advances and Series B Purchase Price and renewing the
representations and warranties in the Bridge Loan Agreement as of the Closing Date.

11.  Investors' Conditions. The obligation of each Lender to purchase the Series B Preferred

Stock on the Closing Date is subject to the fulfillment to such Lendor's satisfaction of each of the
following conditions:

1.1

11.2

11.3

11.4

11.5

Representations and Warranties Correct. The representations and warranties
made by the Company in the Closing Agreement and the Bridge Loan Agreement
will be true and correct when made and will be true and correct as of the Closing
Date as if made at such closing.

Performance. All covenants, agreements and conditions contained in this
Agreement and the Related Agreements to be performed by the Company at or
prior to the Closing Date will have been fully and timely performed. The
foregoing includes, without limitation: (a) the execution and delivery of this
Agreement; (b) the execution and filing of the Certificate of Incorporation and
Certificate of Designation; and (c) any other instruments, agreements or
documents reasonably requested by the Investors.

Compliance Certificate. The Company will have delivered to the Investors a
certificate of the Company, executed by its President dated the Closing Date
truthfully certifying to the fulfillment of the conditions specified in this paragraph
11, that there has not been a material adverse change in the Company, any
subsidiary or the assets and businesses of the foregoing and such other matters as
the Investors may reasonably request.

Shareholder Certificate. The Principal will have delivered to the Investors a
certificate dated the date of each closing certifying to the fulfillment of the
conditions specified in this paragraph 7 and that each of the representations and
warranties made by the Company in paragraph 4 of this Agreement were true and
correct when made and will be true and correct as of the Closing Date.

Omnibus Certificate. The Company will have delivered to the Investors copies of
each of the following in form and substance satisfactory to the Investors and
certified by the Secretary of the Company to be in full force and effect on the date
of each closing: (a) the certificate of incorporation of the Company and each
subsidiary certified by the Oklahoma Secretary of State as of a date not more than
five (5) days prior to the Closing Date; (b) good standing certificates with respect
to the Company and each subsidiary certified by the Secretary of State of
Oklahoma as of a date not more than five (5) days prior to the Closing Date; (c)
good standing certificates with respect to the Company and each subsidiary
certified by any other states in which the conduct of its business requires it to be
in good standing, in each case as of a date not more than five (5) days prior to the
Closing Date; (d) the bylaws of the Company and each subsidiary in form and
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substance satisfactory to the Investors; and (e) resolutions of the Company's
Board of Directors, and, as necessary, the shareholders of the Company and each
subsidiary authorizing the (i) adoption, execution and filing of the Certificate of
Incorporation, (i) adoption, execution and filing of the Certificate of Designation,
(iii) the execution, delivery and performance of this Agreement and the Related
Agreements, and (iv) the transactions contemplated thereby including the issuance
and sale of the Preferred Stock to the Investors.

11.6  Related Agreements. The Related Agreements will have been executed and
delivered by all parties.

11.7  Regulation D. The Company will have: (a) fully complied with Regulation D and
the securities rules covered thereunder; and (b) have a Form D and any other
applicable form prepared for filing and will file following the Closing Date with
the Securities Exchange Commission and any all applicable state securities
regulatory agencies.

11.8  Legal Investment. As of the Closing Date, the issuance of Preferred Stock to the
Investors hereunder will be legally permitted by all laws and regulations to which
the Investors and the Company are subject.

11.9  Qualifications. As of each closing, all authorizations, approval, consents, permits
and waivers which are necessary or appropriate as determined in the sole
discretion of counsel to the Investors will have been obtained.

11.10 Due Diligence. Each Investor and its respective advisers, including legal counsel,
will have completed a due diligence review of the Company, each subsidiary and
their business with results satisfactory to such Investor in its sole discretion.
There will not have occurred a material adverse change in the Company, any
subsidiary or in the business, assets or prospects of the foregoing.

11.11 Expenses. On the Closing Date, the Company will have paid all of its own
expenses and paid or reimbursed cach of the Investors for their respective
reasonable expenses and out-of-pocket costs incurred in connection with the
negotiation of this Agreement and the Related Agreements, documentation of the
transactions contemplated hereunder and thereunder and closing costs.

11.12 Proceedings and Documents. As of the Closing Date, all corporate and other
proceedings in connection with the transactions contemplated hereby and by the
Related Agreements, and all documents and instruments incident to such
transactions, will be in form and substance satisfactory to the Investors.

12. Company's Representations and Warranties. As an inducement to the Investors to enter
into and perform this Agreement the Company hereby represents and warrants to each Investor
that, except as modified by the following or as set forth at Schedule "12" attached as a part
hereof, each and every representation and warranty in the Investment Agreement is true and
correct as of the date of this Agreement and the Closing Date.
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12.1

12.2

Capitalization. Immediately prior to the Closing Date, the Company's authorized
capital stock will consist of 53,750 shares of common stock, par value $1.00 per
share (the "Common Stock"), 53,750 shares of which will be issued and
outstanding and 64,397 shares of Series A Preferred Stock, 24,149 of which will
be issued and outstanding. After consummation of the transactions contemplated
by this Agreement, the only shares of capital stock issued and outstanding,
reserved for issuance or committed to be issued will be: (a) 53,750 shares of fully
paid and non-assessable Common Stock duly issued, outstanding and owned by
the persons listed at Schedule "12.1" attached as a part hereof; (b) 74,665 shares
of fully paid and non-assessable Series A Preferred Stock issued, outstanding and
owned by the persons listed at the Schedule "12.1" attached as a part hereof; (c)
339,378 shares of Series B Preferred Stock issued, outstanding and owned by the
persons listed at the Schedule "12.1;" (d) 596,250 shares of Common Stock
reserved for issuance as the Conversion Shares; and (¢) {jjjjil#shares of Common
Stock reserved for issuance pursuant to the terms of paragraph 6 of this
Agreement. On the Closing Date, there will be no declared but unpaid dividends
or undeclared dividend arrearage on any shares of Common Stock. In addition,
on the Closing Date there will not exist any stock appreciation rights, phantom
stock plans, preemptive rights, conversion rights. options, warrants or agreements
granted, issued by or binding on the Company for the purchase or acquisition of
any shares of its capital stock other than those issued, reserved or committed to be
issued pursuant to this Agreement or the Related Agreements. All outstanding
securities of the Company were issued in compliance with all federal and state
securities laws.

Financial Statements. The Company has furnished the Investors with the
consolidated balance sheets, statements of operations and statements of changes
in the financial position of the Company and its Subsidiaries for the two (2) fiscal
years ending December 31, 2006 and December 31, 2007, and the nine (9) month
period ended September 31, 2008 (the "Financial Statements"). True and correct
copies of the Financial Statements are attached at Schedule "12.2" as a part
hereof. Each of the Financial Statements have been prepared in accordance with
generally accepted accounting principles ("GAAP") in form and substance
satisfactory to the Investors and fairly and accurately present the Company's
financial position and the results of operations for the periods indicated. All the
books, records and accounts of the Company and each Subsidiary are in all
material respects accurate and complete, maintained in accordance with good
business practice, comply with all laws, regulations and rules applicable to the
Company and each Subsidiary and accurately present and reflect all of the
transactions entered into during the applicable period.

Affirmative Covenants. The Company hereby covenants and agrees with each of the

Investors to perform or cause to be performed each of the following obligations set forth in this
paragraph 13 during the period (the "Covenant Period") commencing on the Closing Date and
continuing for the longer of: (a) as long as any of the Preferred Stock is outstanding or an
Investor, any affiliate of an Investor or any person acquiring more thanMof the
common stock issued upon conversion of the Preferred Stock (the "Conversion Shares") from
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one or more Investors continues to hold any Conversion Shares; or (b) the closing of an
underwritten initial public offering of common stock by the Company to the general public
pursuant to a registration statement that is declared effective under the Securities Act resulting in
net proceeds to the Company of at least Twenty Million Dollars ($20,000,000.00) and a price to
the public of not less than Seven and 50/100 Dollars ($7.50) per share.

13.1  Financial Statements and Information. The Company will deliver to each holder

of the Preferred Stock or ten percent (10%) of the Conversion Shares the
following:

13.1.1

13.1.2

13.1.3

Audited Annual Financial Statements. Within ninety (90) days after the
end of cach fiscal year, consolidated balance sheets, statements of
operations and consolidated statements of cash flows for the Company and
its subsidiaries for such fiscal year prepared in accordance with generally
acceptable accounting principles consistently applied certified without
qualification or explanation by a nationally recognized independent public
accounting firm acceptable to the Investors together with a comparison of
such financial statements to the Budget (as defined in paragraph of this
Agreement) and the prior year amounts for the Company and the
subsidiaries all in reasonable detail with explanations for all variances
signed by the chief financial officer of the Company.

Unaudited Monthly Financial Statements. Within twenty-one (21) days
after the end of each month and each calendar quarter consolidated
balance sheets, statements of operations and changes in financial position
for the Company and the subsidiaries for such period and for the current
fiscal year to date, prepared in accordance with generally accepted
accounting principles consistently applied and setting forth in comparative
form the figures for the corresponding periods of the previous fiscal year,
all in reasonable detail and certified by the chief financial officer of the
Company.

Compliance Certificate. Contemporaneous with the delivery of each
annual, quarterly and monthly financial statement pursuant to this
paragraph, a certificate executed by the Chief Executive Officer and the
Chief Financial Officer of the Company stating that: (a) the Company is in
compliance in all respects with this Agreement, the Related Agreements,
the certificate of incorporation of the Company or the subsidiaries, the
Certificate of Designation and the bylaws of the Company or any
subsidiary; (b) except as fully disclosed in such certificate, there has not
occurred a Default (as defined in paragraph of this Agreement) by the
Company under this Agreement, the Related Agreements, the certificate of
incorporation for the Company or the subsidiaries, the Certificate of
Designation or the bylaws of the Company or any subsidiary; (¢) the
Company and the subsidiaries are in compliance with all material
agreements including any instruments evidencing any indebtedness of the
Company or any subsidiary; and (d) except as specifically disclosed in
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13.1.4

13.1.5

13.1.6

13.1.7

13.1.8

such certificate, there has not occurred a material adverse change in the
Company, any subsidiary or their businesses.

Budget. Not less than thirty (30) days prior to the commencement of each
fiscal year an annual business plan that shows an operating cash surplus or
that is revenue neutral (the "Budget"). The Budget will include a written
narrative together with financial projections, balance sheets, statements of
operations and changes in financial position for the Company and the
subsidiaries, all prepared on a detailed monthly basis reasonably
acceptable to the Investors. All Budgets will be submitted and approved
by the Board prior to the beginning of the fiscal year.

Auditors Reports. Promptly upon receipt thereof, copies of all other
reports, if any, submitted to the Company by independent public
accountants in connection with any annual or interim audit or review of
the books of the Company and its subsidiaries including, without implied
limitation, any management letters, internal control evaluations and alerts.

Third Party Information. Within ten (10) days after issuance a copy of
each financial statement, report, notice or communication that the
Company or any subsidiary delivers to or receives from: (a) any present or
anticipated security holders, a board of directors, any committee of a
board of directors, lender, creditor, supplier, union or other third party; (b)
the financial community at large; (c) the press; (d) any securities
exchange, the National Association of Securities Dealers, any credit rating
agency or any other industry association; or (¢) any governmental official,
authority or agency.

Litigation. Promptly upon the Company's learning thereof, notice of any
litigation, suit or administrative proceeding that could reasonably be
expected to have a material adverse affect on the Company or any
subsidiary or their business, affairs, assets, prospects, operations,
employee relations or condition (financial or otherwise) whether or not the
claim is covered by insurance.

Material Adverse Developments. Promptly upon the occurrence thereof
(but in no event later than five (5) days after discovery thereof) notice of:
(a) any default or breach of, or Default under this Agreement, the Related
Agreements, the Certificate of Designation, any other material agreement
or arrangement to which the Company or any of its subsidiaries is a party
or by which any of them is bound; and (b) any event which has or could
reasonably be expected to have, a material adverse impact on the business,
affairs, assets, prospects, operations, employee relations or condition,
(financial or otherwise) of the Company or any subsidiary including, but
not limited to, the institution or threat of any material litigation or
investigation with respect to the Company or any subsidiary or any
material disputes with customers.
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municipal, or otherwise, including, without limitation, any instrumentality,
division, agency, body, or department of any of the foregoing).

13.10 Bylaws. The Company will at all times cause its bylaws to provide that: (a) the
number of directors will consist of up to five (5) persons, any additional directors
elected in accordance with the Sharecholders Agreement plus any directors that
can be appointed by the holders of the Preferred Stock after a Default under the
Certificate of Designation; (b) unless otherwise required by the laws of the State
of Oklahoma any two (2) directors or any holder or holders of at least G NG_
@R of the outstanding shares of Series A Preferred Stock or Series B Preferred
Stock may call a meeting of the Board on five (5) days prior notice and the
shareholders on ten (10) days prior notice; (c) a majority of the persons then
serving as directors will constitute a quorum of the Board; (d) the number of
directors fixed in accordance with the bylaws will in no event conflict with any of
the terms or provisions of the Preferred Stock as set forth in the Certificate of
Designation; and (e) the terms of the directors of the Company will be limited to
one (1) year. The Company will at all times maintain provisions in its bylaws and
its certificate of incorporation indemnifying all directors against liability and
absolving all directors from liability to the Company and its shareholders to the
maximum extent permitted under the laws of the State of Oklahoma.

13.11 Corporate Governance. The Company will: (a) hold meetings of the Board
periodically, but not less often than bi-monthly; and (b) conduct at least once each
year an offsite strategic planning retreat of two or more days which involves all
executive officers of the Company, members of the Board and owners of more

than (R of any class of capital stock.

13.12 Inspection and Observation Rights. Any person holding gy
S of the Preferred Stock or Conversion Shares will have the right to
examine the Company's books, records, other documents and data of the
Company during normal business hours after reasonable notice. Without
limitation of the foregoing, any holder of Conversion Shares will have the right to
discuss and consult during normal business hours with the Company's officers,
directors, and accountants regarding the operations and financial affairs of the
Company and any subsidiary. All of the foregoing will be at the sole expense of
the holder and not the Company.

13.13  Use of Proceeds. The Company will use the proceeds from the sale of the Series
B Preferred Stock hereunder for: (a) working capital; (b) payment of all fees and
expenses incurred by the Investors in connection with the transactions
contemplated by this Agreement and the Related Agreements; (¢) payment of the
Company's pre-existing debt; and (d) other general corporate purposes.

13.14 Most Favored Nation Status. In the event the Company grants a right to a holder
or Investor of an equity interest in the Company that was not granted to the
Investors or is more favorable than a right granted to the Investors in the
transactions contemplated by this Agreement, at the election of the Investors, such
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