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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D
Under the Securities Exchange Act of 1934

Urban Televison Network Corporation
(Name of Issuer)

Common stock
(Title of Class of Securities)

917068 20 7
(CUSIP Number)

Randy Moseley
Executive Vice President
2707 South Cooper Suite 119
Arlington, Texas 76015
(817) 303-7449
(Name, Address and Telephone Number of Person Authorized to Receive Notices
and Communications)

December 23, 2004
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report
the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of Rule 13d-1(e), 13d-1(f) or 13d-1(g), check the following box
[1.

Note: Schedules filed in paper format shall include a signed original and five
copies of the schedule, including all exhibits. See Rule 13d-7 for other parties
to whom copies are to be sent.

*The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter disclosure
provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 8 of the Securities Exchange Act of
1934 ("Act") or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the
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CUSIP No. 917068 20 7

1 NAME OF
I.R.S.

REPORTING PERSONS

IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

World One Media Group, Inc.

20-1892899
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*
(a) [_]
(b) [_]
3 SEC USE ONLY
4 SOURCE OF FUNDS*
WC/00
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED

PURSUANT TO ITEMS 2(d) OR 2(e) [_]

[ CITIZENSHIP OR PLACE OF ORGANIZATION
Nevada
7 SOLE VOTING POWER
NUMBER OF
70,000,000
SHARES
8 SHARED VOTING POWER
BENEFICIALLY
OWNED BY 0
EACH 9 SOLE DISPOSITIVE POWER
REPORTING
70,000,000
PERSON

WITH

10 SHARED DISPOSITIVE POWER
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11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

70,000,000

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES*

(1]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

55.1%

14 TYPE OF REPORTING PERSON*

Cco

*SEE INSTRUCTIONS BEFORE FILLING OUT!

CUSIP No. 917068 20 7

Item 1. Security and Issuer.

This Schedule 13D relates to 70,000,000 of the common stock shares (the
"Shares") of Urban Televison Network Corporation (the "Company").

The principal executive offices of the Company are located at 2707
South Cooper, Suite 119, Arlington, Texas 76015.

Item 2. Identity and Background.

(a) The name of the Reporting Person is World One Media Group, Inc., a
Nevada corporation.

Schedule A hereto sets forth the name of each officer and director of
the Reporting Person.

(b) The Reporting Person's principal Dbusiness address is 2636 Walnut
Hill Lane, Suite 348, Dallas, Texas 75229.

Schedule A hereto sets forth the business address of each officer and
director of the Reporting Person.

(c) The Reporting Person has been organized to provide media services
to viewers by direct to home, broadcast television and internet services.

Schedule A hereto sets forth the principal occupation or employment of
each officer and director of the Reporting Person and the name, principal
business and address of any corporation or other organization in which such
employment is conducted.

(d) - (e) During the last five vyears, neither the Reporting Person,
nor, to the best knowledge of the Reporting Person, any of the persons listed on
Schedule A hereto: (1) has been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors); or (ii) has been a party to a civil
proceeding of a judicial or administrative body of competent jurisdiction and as
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a result of such proceeding was or is subject to a Jjudgment, decree or final
order enjoining future violations of, or prohibiting or mandating activities
subject to, Federal or state securities laws or finding any violation with
respect to such laws.

(f) Schedule A hereto sets forth the citizenship of each director and
officer of the Reporting Person.

Item 3. Source and Amount of Funds or Other Consideration.

The consideration to acquire the Shares is seven million dollars
$7,000,000) or Ten ($0.10) Cents per share for 70,000,000 shares. The stock sale
was structured as an installment stock sale. The terms of the stock sale are as
follows: $100,000 down, the $6,900,000 balance payable on a no interest
promissory note at $150,000 Dollars every forty-five days with the first payment
due January 31, 2005. All of the shares have been pledged as security for the
promissory note and will be physically held by the Company.

Additionally, Reporting Person has been issued warrants for 80,000,000
shares of common stock that can be exercised for $.01 per share at any time
after the Company's stock price has maintained a $10 bid price for 20
consecutive trading days. The total warrants exercisable will be subject the
available authorized and unissued shares of the Company at the time of exercise.

In summary, Reporting Person has acquired a total of Seventy Million
(70,000,000) common shares of the Company's common stock directly from the
company. With this purchase, the Company's total issued and outstanding common
stock has risen to 127,063,384 shares. Reporting Person has acquired a 55.1%
majority interest in the Company's common stock. These shares issued above were
issued 1n a private transaction pursuant to Section 4(1) and 4(2) of the
Securities Act of 1933, as amended. These shares are considered restricted
securities and may not be publicly resold unless registered for resale with
appropriate governmental agencies or unless exempt from any applicable
registration requirements.

Item 4. Purpose of Transaction.

The Shares were acquired by the Reporting Person for investment

purposes.

The Board of Directors of the Company elected Ajibike Olukunle
Akinkoye, as the Chairman of the Board of Directors and Chief Executive Officer
replacing Lonnie G. Wright, who resigned as an officer and director of the

Company on December 14, 2004.

Except as described herein, the Reporting Person does not have any
present plan or proposal that relates to or would result in:

(a) The acquisition by any person of additional securities of the
Company, or the disposition of securities of the Company;

CUSIP No. 917068 20 7

Item 4. Purpose of Transaction. (continued)

(b) An extraordinary corporate transaction, such as a merger,
reorganization or liquidation, involving the Company or any of its subsidiaries;

(c) A sale or transfer of a material amount of assets of the Company or
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any of its subsidiaries;

(d) Any change in the present Dboard of directors or management of the
Company, including any plans or proposals to change the number or term of
directors or to fill any existing vacancies on the board;

(e) Any material change in the present capitalization or dividend
policy of the Company;

(f) Any other material change in the Company's business or corporate
structure including but not limited to, if the Company 1is a registered
closed-end investment company, any plans or proposals to make any changes in its
investment policy for which a vote is required by section 13 of the Investment
Company Act of 1940;

(g) Changes 1in the Company's charter, bylaws or instruments
corresponding thereto or other actions that may impede the acquisition of
control of the Company by any person;

(h) Causing a class of securities of the Company to be delisted from a
national securities exchange or to cease to be authorized to be quoted in an

inter-dealer quotation system of a registered national securities association;

(1) A class of equity securities of the Company becoming eligible for
termination of registration pursuant to Section 12(g) (4) of the Act; or

(j) Any action similar to any of those enumerated above.

Item 5. Interest in Securities of the Issuer.

The Reporting Person owns 70,000,000 Shares of the Company. These
Shares represent 55.1% of the outstanding share capital of the Company. The
Reporting Person intends to acquire such Shares in accordance with the terms and
conditions of a purchase agreement, the form of which is attached hereto as
(Exhibit 1).

Except as otherwise set forth in this Schedule 13D, none of the
Reporting Person or, to the best of its knowledge, any of the persons named in
Schedule A, attached hereto, beneficially owns any common shares of the Company.

Except as otherwise set forth in this Schedule 13D, none of the
Reporting Person or, to the best of its knowledge, any of the persons named in
Schedule A hereto has effected any transactions in common shares of the Company
during the past 60 days.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect
to Securities of the Issuer.

As described in Item 3, the Reporting Person has entered into a
purchase agreement for the acquisition of the Shares. Transfer of the Shares is
subject to certain provisions of the purchase agreement included as an exhibit
hereto.

As described in Item 4, the board of directors and management positions
were restructured.

Item 7. Material to be Filed as Exhibits.

Exhibit No. Exhibit
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1. Subscription Agreement for Purchase of Stock Dbetween the Reporting
Person and the Company.

2. Promissory Note between Reporting Person and the Company.
3. Warrant Agreement between Reporting Person and the Company.
SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify
that the information set forth in this statement is true, complete and correct.

World One Media Group, Inc.

Dated: January 3, 2005 By: /S/ Ajibike Olukunle Akinkoye
Name : Ajibike Olukunle Akinkoye
Title: Chief Executive Officer

SCHEDULE A

INFORMATION REGARDING THE
DIRECTORS AND EXECUTIVE OFFICERS OF THE REPORTING PERSON

Set forth in the table Dbelow is the name and the present office or
present principal occupation or employment of each director and executive
officer of the Reporting Person. The principal Dbusiness address of World One
Media Group, Inc. and, unless otherwise indicated, each person identified as an
officer or director of World One Media Group, Inc. is 2636 Walnut Hill Lane,
Suite 348, Dallas, Texas 75229. To the knowledge of the Reporting Person, all
executive officers and directors identified below are United States citizens.

Name Present Office/Principal
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Occupation or Employment

Ajibike Akinkoye ...t Chairman of the Board and
President of the Reporting
Person

OPE BANWO 4t ittt ettt teeeeeeeseeaaeeeeneens Director and Secretary of

the Rporting Person

Adebayo AdeyOoKUNNU ... viiiiiiiieeeeennnnnn Director of the Reporting
Person

Dwight Pate . ... Director of the Reporting
Person

Adebayo Adewole ...ttt e Director of the Reporting
Person

Fred MoOSely ittt ittt nnnnnneeeeens Director of the Reporting
Person

Clark Ortiz .. iiiii ittt ittt e Director of the Reporting
Person

INDEX TO EXHIBITS

Exhibit No. Exhibit

1. Subscription Agreement for Purchase of Stock Dbetween the Reporting
Person and the Company.

2. Promissory Note between Reporting Person and the Company.

3. Warrant Agreement between Reporting Person and the Company.
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Exhibit 1

SUBSCRIPTION AGREEMENT
FOR PURCHASE OF STOCK

Urban Television Network Corporation
2707 South Cooper, Suite 119
Arlington, Texas 76015

Dear Sir or Madam:

It is understood that, upon the acceptance of this subscription by the
Company, the undersigned will receive an executed counterpart of this
Subscription Agreement.

1. Subscription. Subject to the terms and conditions hereof, the
undersigned hereby irrevocably offers to purchase and subscribes for and agrees
to purchase Seventy Million (70,000, 000) Shares of Urban Television Network
Corporation, a Nevada corporation, common stock at Ten ($0.10) Cents per Share
for a total purchase price of Seven Million ($7,000,000) Dollars, and agrees to
become a shareholder in the Company. The purchase price will be paid as follows:

(a) $100,000, as a down payment due on December 23, 2004, with
the $6,900,000 Dbalance payable on a promissory note at $150,000 Dollars every
forty-five days, including Zero (0%) percent interest on the declining balance
until paid in full. The first payment after the down payment will be due on or
before January 30, 2005 with successive payments due every forty-five (45) days
thereafter, until paid in full.

(b) The stock certificate evidencing the 70,000,000 shares of
URBT shall be delivered immediately upon the payment of $7,000,000.

2. Conditions of Subscription. The undersigned understands and agrees
that:

(a) The Company will have no obligation to accept
subscriptions for Shares in the order received; and

(b) The stock <certificate to be issued and delivered on
account of this subscription will only be issued in the name of, and delivered
to, the undersigned.

3. Representations and Warranties of the Undersigned. The undersigned
represents, warrants, and agrees as follows:

a. The wundersigned understands that the Shares are Dbeing
offered and sold under the exemption from registration provided for in Section
4(2) of the Securities Act of 1933, as amended, and Section 90.530(11) of the
Nevada Revised Statutes, as amended, that it is purchasing the Shares without
being furnished any offering 1literature or, that this transaction has not been
scrutinized by the United States Securities and Exchange Commission or by any
administrative agency charged with the administration of the securities laws of
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any state because of the private aspects of the offering, that all documents,
records, and books pertaining to this investment, have been made available to
the undersigned and its representatives, 1f any, and that the books and records
of the Company are and will be available upon reasonable notice for inspection
by investors during reasonable business hours at its principal place of
business. This offer to purchase securities originated with the subscriber and
the subscriber was not solicited by the company. The subscriber has reviewed the
Company's annual and quarterly periodic reports filed with the Securities and
Exchange Commission.

b. The wundersigned 1s a corporate entity organized in the
State of Nevada.

c. The wundersigned is an "accredited investor" as defined in
the by federal and state securities laws; and if not then the purchaser
represents that by virtue of its business and financial experience or financial
experience of its professional advisors who are wunaffiliated with and who are
not compensated, to the best of its knowledge, by the issuer or any affiliate or
selling agent of the issuer, directly or indirectly, can be reasonably assumed
to have the capacity to protect its own interests in connection with this
transaction.

d. The undersigned understands and has fully considered for
purposes of this investment the associated risks and the restricted
transferability of Shares, and that (i) the Shares are a speculative investment
which involve a high degree of risk of loss by the undersigned of its investment
therein, and (ii) there are substantial restrictions on the transferability of,
and there will be no public market for the Shares, and accordingly, it may not
be possible for him or her to liquidate its investment in the Shares in case of
emergency;

e. The undersigned 1is able (i) to bear the economic risk of
this investment for an indefinite ©period, and (ii) to afford a complete loss of
the investment;

f. The undersigned, in making its investment decision to
purchase the Shares, the Subscriber has relied solely upon independent
investigations made by it and/or it's representative(s) and advisors, and the
undersigned and any such witnesses have Dbeen given the opportunity to ask
questions of, and to receive answers from, persons acting on behalf of the
Company concerning the Company and the terms and conditions of this offering,
and to obtain any additional information, to the extent such persons possess
such information or can acquire it without unreasonable effort or expense.

g. The Shares are being acquired by the wundersigned in good
faith solely for its own personal account, for investment purposes only, and not
with a view to or for the resale, distribution, subdivision, or
fractionalization thereof; the undersigned has no contract, undertaking,
understanding, agreement, or arrangement, formal or informal, with any person to
sell, transfer, or pledge to any person the Shares, or any part thereof; the
undersigned has no present plans to enter into any such contract, undertaking,
agreement, or arrangement; and he or she understands that the legal consequences
of the foregoing representations and warranties to mean that he or she must bear
the economic risk of the investment for an indefinite period of time because the
Shares have not Dbeen registered wunder applicable securities laws, and,
therefore, cannot be sold unless they are subsequently registered wunder such
laws (which the Company is not obligated to do) or an exemption from such
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registration is available;

h. The undersigned understands that the Company is relying on
the truth and accuracy of the representations, declarations, and warranties
herein made by him or her in offering the Shares for sale to him or her without
having first registered the same under the Act;

i. The wundersigned consents to the placement of a legend on
the certificate for the Shares, which legend will be in form substantially as
follows:

THESE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933 ("1933 ACT"), AS AMENDED, OR UNDER THE SECURITIES ACT
OF NEVADA, OR UNDER ANY OTHER STATE OR FOREIGN GOVERNMENT
SECURITIES LAWS. THESE SHARES MAY NOT BE SOLD, PLEDGED,
HYPOTHECATED OR OTHERWISE TRANSFERRED WITHOUT REGISTRATION
UNDER THE 1933 ACT, THE SECURITIES ACT OF NEVADA, AND ANY
OTHER APPLICABLE STATE SECURITIES LAWS UNLESS THE COMPANY
RECEIVES AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY AND
ITS COUNSEL THAT SUCH TRANSFER DOES NOT REQUIRE REGISTRATION
UNDER THE 1933 ACT, THE SECURITIES ACT OF NEVADA, OR ANY OTHER
STATE OR FOREIGN GOVERNMENT SECURITIES LAWS; AND THESE SHARES
HAVE BEEN PURCHASED PURSUANT TO THE TERMS AND CONDITIONS OF A
PROMISSORY NOTE AND WILL BE HELD IN ESCROW BY THE COMPANY
UNTIL THE NOTE IS PAID IN FULL.

j. The undersigned further consents to the placing of a stop
transfer order on the Dbooks of the Company, and with any transfer agents,
against the Shares, in accordance with the restrictions set out in the above
legend; and

k. If the undersigned is a corporation, partnership, or other
entity, the undersigned and the individual representative of the undersigned who
is executing this Agreement each hereby represent and warrant that the purchase
of the shares of Common Stock pursuant to this Subscription Agreement has been
duly authorized by all necessary corporate, partnership, or other action; that
such individual is duly authorized to bind the undersigned to this Agreement;
and that the wundersigned was not organized for the purpose of investing in the
Company .

The foregoing representations, and warranties, and undertakings are
made by the undersigned with the intent that they be relied upon in determining
its suitability as a purchaser of Shares and the undersigned hereby agrees that
such representations and warranties will survive the delivery of the certificate
for such Shares.

4. Events of Default. Any one or more of the following shall constitute
an "Event of Default", on the part of the wundersigned, as the term is used
herein:

(a) Default shall occur in the observance or performance of
any covenant or agreement contained herein or in the other Loan Documents that
are not remedied within 30 days after notice thereof to the undersigned by the
Company; or

(b) If any representation or warranty made by the undersigned
herein or in any Loan Document, or made by the undersigned in any statement or

10
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certificate furnished by the undersigned pursuant hereto, is untrue or incorrect
in any material respect as of the date of the making thereof or subsequently
becomes untrue or incorrect and such inaccuracy is not immediately disclosed to
the Company; or

(c) The undersigned Dbecomes insolvent or bankrupt or makes an
assignment for the benefit of creditors, or the undersigned causes or suffers an
order for relief to be entered with respect to it under applicable Federal
bankruptcy law or applies for or consents to the appointment of a custodian,
trustee, 1liquidator, or receiver for the wundersigned or for the major part of
the property of either; or

(d) A custodian, trustee, liquidator, or receiver is appointed
for the undersigned Company or for the major part of the property of either and
is not discharged within 30 days after such appointment; or

(e) Bankruptcy, reorganization, arrangement or insolvency
proceedings, or other proceedings for relief under any bankruptcy or similar law
or laws for the relief of debtors, are instituted by or against the undersigned

and, 1if instituted against the wundersigned, are consented to or are not
dismissed within 60 days after such institution.

5. Remedies. When any Event of Default described in Section 4 has
occurred and is continuing, the Company's obligation to make the Loans shall
terminate and the principal balance and all accrued 1interest as well as other
costs, fees and expenses due and owing on the Loans shall immediately become due
and payable, without presentment, demand, notice of acceleration, notice of
intent to accelerate, protest or further notice of any kind or nature
whatsoever, all of which are hereby expressly waived, and the Default Rate shall
commence to accrue. In addition, the Company may pursue any or all of the rights
available to it at law or in equity or as provided herein and in the Notes,
including, without limitation, all rights and remedies of a secured rty
including but inclusive of the following:

(a) If the undersigned shall fail to keep or perform any of
the covenants or agreements contained herein or if any statement, representation
or warranty contained herein is false, misleading or erroneous in any material
respect, the undersigned shall be deemed to be in default under the Subscription
Agreement and Promissory Note and the Company shall be entitled at its sole
remedy which is foreclosure of the undersigned's common stock held by the
Company as security for the payment under the Subscription Agreement, Promissory
Note and any other Loan Document. The Company shall forever release the
undersigned, 1its agents, employees, directors, officers, members, managers,
attorneys and affiliates of all 1liabilities and they are held harmless from all
causes of action and claims in connection with the transactions Dbetween the
Company and the undersigned and the operation of the Company.

(b) The undersigned further agrees that should it fail to meet
the required installment payments as to dates and amounts set forth in this
Stock Subscription Agreement and the Promissory Note, that the Company shall be
free to enter into a stock subscription agreement with a third party of its
choosing to complete the purchase of any remaining shares of the undersigned's
common stock that the undersigned has not purchased under the Stock Subscription
Agreement and Promissory Note at the date the undersigned becomes delinquent on
the required installment payments set forth in this agreement.

11
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(c) The wundersigned further agrees that should the Company
take action to complete the Stock Subscription Agreement with a third party of
its choosing, the wundersigned shall have no rights whatsoever to contest the
action of the Company and shall not bring any legal action whatsoever against
the Company, its directors, officers, assigns, successors, agents. The
undersigned shall forever release the Company, its agents, employees, directors,

officers, members, managers, attorneys and affiliates of all 1liabilities and
they are held harmless from all causes of action and claims in connection with
the transactions Dbetween the wundersigned and the Company and the operation of
the Company.

(d) Undersigned further agrees that should the Company take
action to complete the Stock Subscription Agreement with a third party of its
choosing, the undersigned shall instruct the officers and directors it brought
to the Company to immediately resign (within two business days of notice by the
Company) from the Company's board of directors and as officers of the Company.

7. Transferability. The undersigned agrees not to transfer or assign
this Agreement, or any of his interest herein, and any such transfer will be
void.

8. Revocation. The undersigned agrees that he or she may not cancel,
terminate, or revoke this Agreement or any agreement of the undersigned made
hereunder and that this Agreement will survive the death or disability of the
undersigned and will be binding wupon the undersigned's heirs, executors,

administrators, successors, and assigns.

9. No Waiver. Notwithstanding any of the representations, warranties,
acknowledgments, or agreements made herein by the undersigned, the undersigned
does not waive any right granted to him or her under federal or state securities
laws.

10. Miscellaneous

a. All notices or other communications given or made hereunder
will be sufficiently given 1if hand-delivered or mailed Dby registered or
certified mail return receipt requested, postage prepaid, to the undersigned or
to the Company at the respective addresses set forth herein, or such other
addresses as the undersigned or the Company will designate to the other by
notice in writing.

b. This Agreement will be governed by and construed in
accordance with the internal laws of the State of Texas.

c. This Agreement constitutes the entire agreement among the
parties hereto with respect to the subject matter hereof and may be amended only
by a writing executed by all parties.

d. If more than one person is signing this Agreement, each
representation, and warranty, and undertaking made herein will be a joint and
several representation, warranty, or undertaking of each person.

12
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11. Continuing Effect of Representations and Warranties. The
representations and warranties of Paragraph 3 are true and accurate as of the
date of this Subscription Agreement and will be true and accurate as of the date
of delivery of the Funds, and will survive such delivery. If in any respect,
such representations and warranties will not be true and accurate prior to the
issuance of Shares to the undersigned, the undersigned will give immediate
written notice of such fact to the Company specifying which representations and
warranties are not true and accurate and in what respects they are not accurate.

12. Indemnification. The wundersigned acknowledges that he or she
understands the meaning and legal consequences of the representations and
warranties contained 1in Paragraph 3 and he or she hereby agrees to defend,
indemnify, and hold harmless the Company and its officers, directors, employees,
and agents, and their successors and assigns, from and against any and all loss,
damage, liability, or expense, including without limitation attorneys' fees, due
to or arising out of the inaccuracy of any representation or acknowledgment, or
the Dbreach of any agreement, warranty, or undertaking of the undersigned
contained in this Subscription Agreement.

13. Signatures. The "undersigned" will mean each person or entity whose
signature appears below.

I have read this Subscription Agreement and agree to be bound by its terms.

WORLD ONE MEDIA GROUP, INC.
a Nevada Corporation

/s/ Ajibike Akinkoye

By: Ajibike Akinkoye

Title: Chief Executive Officer

Mailing Address: 2636 Walnut Hill Lane, Suite 348, Dallas, Texas 75229
Fed Tax I.D. # 20-1892899

Urban Television Network Corporation, a Nevada corporation, hereby
accepts the foregoing subscription subject to the terms and conditions hereof
this 23rd day of December, 2004.

Urban Television Network Corporation
a Nevada Corporation

By: /s/ Randy Moseley
Randy Moseley
Title: Executive Vice President, CFO

13
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Exhibit 2

PROMISSORY NOTE

$6,900,000 December 23, 2004
Fort Worth, Texas

World One Media Group, Inc., a Nevada corporation, ("Undersigned") hereby
promises to pay on, or before September 15, 2010, to the order of Urban
Television Network Corporation, a Nevada corporation (the "Payee") the sum of
Six Million Nine Hundred Thousand ($6,900,000) Dollars, at the rate of $150,000
Dollars every forty-five days, including zero (0%) percent interest, until paid
in full. The first payment will be due on, or before January 30, 2005 with
successive payments due every forty-five (45) days thereafter, until paid in
full. This note is secured by the pledge of 70,000,000 restricted common shares
of Urban Television Network Corporation.

If not so paid as scheduled, all principal and interest, at the option of the
Holder, or its assigns, shall become immediately due and payable.

The Undersigned shall have the privilege of prepaying the principal under this

Note in whole or in part, without penalty or premium at any time. All payments
hereunder shall be applied first to interest, then to principal, then to late
charges.

The Undersigned shall pay upon demand any and all expenses, including reasonable
attorney fees, 1incurred or paid by Holder without suit or action in attempting
to collect funds due under this Note. 1In the event an action is instituted to
enforce or interpret any of the terms of this Note including but not limited to
any action or participation by Undersigned in, or in connection with, a case or
proceeding under the Bankruptcy Code or any successor statute, the prevailing
party shall be entitled to recover all expenses reasonably incurred at, before
and after trial, on appeal, and on review whether or not taxable as costs,
including, without limitation, attorney fees, witness fees (expert and
otherwise), deposition costs, copying charges and other expenses.

World One Media Group, Inc.
a Nevada Corporation

/s/ Ajibike Akinkoye

By: Ajibike Akinkoye
Title: Chief Executive Officer

14
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Exhibit 3

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR REGISTERED OR QUALIFIED UNDER ANY
STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR
HYPOTHECATED UNLESS SUCH SALE, TRANSFER, PLEDGE OR HYPOTHECATION IS 1IN
ACCORDANCE WITH SUCH ACT AND APPLICABLE STATE SECURITIES LAWS.

December 23, 2004 Warrant No. 1

WARRANT
to Purchase Common Stock of

Urban Televison Network Corporation
a Nevada corporation

This Warrant certifies that World One Media Group, Inc., a Nevada
Corporation ("Purchaser"), is entitled to purchase from Urban Televison Network
Corporation, a Nevada corporation (the "Company"), the Shares (as defined
herein) in the amounts and at the Exercise Price (as defined herein), all on the

terms and conditions hereinafter provided.

Section 1. Certain Definitions. As used in this Warrant, unless the
context otherwise requires:

"Affiliate" shall mean: (1) any Person directly or indirectly
controlling, controlled by, or under common control with, another Person; (ii)
any Person owning or controlling ten (10%) percent or more of the outstanding
voting securities of another Person; (iii) any officer, director or partner of a
Person; and (iv) if a Person is an officer, director or partner, any such
company for which such Person acts in such capacity.

"Articles" shall mean the Certificate of Incorporation of the Company,
as in effect from time to time.

"Common Stock" shall mean the Company's authorized common stock,
$0.0001 par value per share.

"Exercise Price" shall mean the exercise price of $0.01 per share of
Common Stock as determined as follows, as adjusted from time to time pursuant to
Section 3 hereof.

"Expiration Date" shall mean five (5) years from the date of Closing.

"Securities Act" shall mean the Securities Act of 1933, as amended.

"Shares" shall mean the number of shares of the Company's common stock.
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"Warrant" shall mean this Warrant and all additional or new warrants
issued upon division or combination of, or in substitution for, this Warrant.
All such additional or new warrants shall at all times be identical as to terms
and conditions and date, except as to the number of shares of Common Stock for
which they may be exercised.

"Warrant Stock" shall mean the shares of Common Stock purchasable by
the holder of this Warrant upon the exercise of such Warrant.

"Warrantholder" shall mean Purchaser, as the initial holder of this
Warrant, and its nominees, successors or assigns, including any subsequent
holder of this Warrant to whom it has been legally transferred.

Section 2. Amount of Shares and Exercise of Warrant.

(a) Upon signing this Warrant Agreement, the Company has issued
separate warrants to Purchaser, entitling Purchaser to purchase 80,000,000
shares of Company common stock. The warrants 1issued this date to Purchaser are
each fully vested and earned. The number of warrants that will be exercisable at
any point in time will be subject to the numbers of shares that the Company has
Authorized and unissued.

(a.l) At any time after the date hereof through and including
the Expiration Date and after the OTCBB Exchange bid price per share equals or

exceeds $10.00 for twenty (20) consecutive Dbusiness days, Purchaser may at any
time and from time to time thereafter exercise this Warrant, in whole or in
part.

(b) Warrantholder may exercise this Warrant by means of delivering to
the Company at its principal office: (i) a written notice of exercise, including
the number of Shares of Warrant Stock to be delivered pursuant to such exercise
and identifying whether the exercise 1is Dbeing made by cash purchase or

conversion of shares of common stock; (ii) this Warrant; and (iii) if
applicable, payment equal to the Exercise Price multiplied Dby the number of
shares exercised. 1In the event that any exercise shall not be for all Shares of

Warrant Stock purchasable hereunder, the Company shall deliver to Warrantholder
a new Warrant registered in the name of Warrantholder, of like tenor to this
Warrant and for the remaining shares of Warrant Stock purchasable hereunder,
within ten (10) days of any such exercise. The notice of exercise described in
clause (i) shall be in the Subscription Form set out at the end of this Warrant.

Warrantholder shall pay the Exercise Price to the Company by cash,
certified check or wire transfer.

(c) Upon exercise of this Warrant and delivery of the Subscription Form
with proper payment relating thereto, the Company shall cause to be executed and
delivered to Warrantholder as soon as possible, and in no event later than five
business days thereafter, a «certificate or certificates representing the
aggregate number of fully-paid and nonassessable shares of Common Stock issuable
upon such exercise.

(d) The stock certificate or certificates for Warrant Stock to be
delivered in accordance with this Section 2 shall be in such denominations as
may be specified in the Subscription Form, and shall be registered in the name
of Warrantholder or such other name or names as shall be designated in said
Subscription Form. Such certificate or certificates shall be deemed to have been
issued, and Warrantholder or any other person so designated to be named therein
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shall be deemed to have become the holder of record of such shares, including to
the extent permitted Dby law the right to vote such shares or to consent or to
receive notice as stockholders, as of the time said Subscription Form is
delivered to the Company as aforesaid.

(e) The Purchaser Company shall pay all expenses payable in connection
with the preparation, issue and delivery of stock certificates under this
Section 2; including any transfer taxes resulting from the exercise of the
Warrant and the issuance of Warrant Stock hereunder.

(f) All shares of Warrant Stock issuable upon the exercise of this
Warrant in accordance with the terms hereof shall be validly issued, fully paid
and nonassessable, and free from all liens and other encumbrances thereon, other
than liens or other encumbrances created by Warrantholder.

(g) In no event shall any fractional share of Common Stock of the
Company be issued upon any exercise of this Warrant. If, upon any exercise of
this Warrant, Warrantholder would, except as provided in this paragraph, be
entitled to receive a fractional share of Common Stock, then the Company shall
deliver in cash to such holder an amount equal to such fractional interest.

Section 3. Adjustment of Exercise Price and Warrant Stock.

(a) If, at any time prior to the Expiration Date, the number of
outstanding shares of Common Stock is: (i) increased by a stock dividend payable
in shares of Common Stock or by a subdivision or split-up of shares of Common
Stock; or (ii) decreased by a combination of shares of Common Stock, then,
following the dividend or effective date of such stock dividend, subdivision,
split-up, or combination, the Exercise Price shall be adjusted to a new amount
equal to the product of (I) the Exercise Price in effect on such record date,
and (II) the quotient obtained by dividing (x) the number of shares of Common
Stock outstanding on such record date (without giving effect to the event

referred to in the foregoing clause (i) or (ii)), by (y) the number of shares of
Common Stock which would be outstanding immediately after the event referred to
in the foregoing clause (i) or (ii), if such event had occurred immediately

following such record date.

(b) If, after the date of Closing, and at any time prior to the
Expiration Date, the Company issues or sells shares of its Common Stock or any
other shares of its Common Stock or any other securities convertible into or

exchangeable for Common Stock ("Convertible Securities"), or in any manner
grants or re-prices any warrants, options or other «rights (collectively,
"Options") to purchase shares of Common Stock or Convertible Securities, after

the date hereof, which entitles the subscriber, or the holder of such Option or
Convertible Security, to purchase any shares of Common Stock at less than the
then current Exercise Price (or the Exercise Price as ultimately determined
pursuant to the definition of Exercise Price), then the Exercise Price in effect
immediately prior to such action by the Company shall be adjusted to equal the
price at which any such subscriber or holder shall be entitled to purchase any
such shares of Common Stock.

(c) In the event that either of the events described in Section 3(a) or
Section 3(b) shall occur prior to the determination of the Exercise Price
(pursuant to the definition of such term), then immediately upon the occurrence
of the event that shall cause the determination of the Exercise Price pursuant
to such definition, such Exercise Price shall immediately be adjusted in
accordance with this Section 3.
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(d) Upon each adjustment of the Exercise Price as provided in Section

3(a) or Section 3(b), Warrantholder shall thereafter be entitled to subscribe
for and purchase, at the Exercise Price resulting from such adjustment, the
number of shares of Warrant Stock equal to the product of: (i) the number of

shares of Warrant Stock existing prior to such adjustment; and (ii) the quotient
obtained by dividing (I) the Exercise Price existing prior to such adjustment by
(IT) the new Exercise Price resulting from such adjustment.

(e) If, at any time prior to the Expiration Date, there occurs an event
which would cause the automatic conversion ("Automatic Conversion") of the
Warrant Stock into shares of the Company's common stock ("Common Stock") in
accordance with the Articles, then any Warrant shall thereafter be exercisable,
prior to the Expiration Date, 1into the number of shares of Common Stock into
which the Warrant Stock would have been convertible pursuant to the Articles if
the Automatic Conversion had not taken place.

Section 4. Division and Combination. This Warrant may be divided or
combined with other Warrants upon presentation at the office of the Company,
together with a written notice specifying the names and denominations in which
new Warrants are to be issued, signed by Warrantholder or its agent or attorney.
The Company shall pay all expenses in connection with the preparation, issue and
delivery of Warrants wunder this Section 4, including any transfer taxes
resulting from the division or combination hereunder. The Company agrees to
maintain at its office books for the registration of the Warrants.

Section 5. Reclassification, Etc. In case of any reclassification or
change of the outstanding Common Stock of the Company (other than as a result of
a subdivision, combination or stock dividend), or in case of any consolidation

of the Company with, or merger of the Company into, another corporation or other
business organization (other than a consolidation or merger in which the Company
is the continuing corporation and which does not result in any reclassification
or change of the outstanding Common Stock of the Company), at any time prior to
the Expiration Date, then, as a condition of such reclassification,
reorganization, change, consolidation or merger, lawful provision shall be made,
and duly executed documents evidencing the same from the Company or its

successor shall be delivered to Warrantholder, so that Warrantholder shall have
the right prior to the Expiration Date to purchase, at a total price not to
exceed that payable upon the exercise of this Warrant, the kind and amount of

shares of stock and other securities and property receivable upon such
reclassification, reorganization, change, consolidation or merger by a holder of
the number of shares of Common Stock of the Company which might have been

purchased by Warrantholder immediately prior to such reclassification,
reorganization, change, consolidation or merger, and in any such case
appropriate provisions shall be made with respect to the rights and interest of
Warrantholder to the end that the provisions hereof (including provisions for

the adjustment of the Exercise Price and of the number of shares purchasable
upon exercise of this Warrant) shall thereafter be applicable in relation to any
shares of stock and other securities and property thereafter deliverable upon
the exercise of this Warrant.

Section 6. Reservation and Authorization of Capital Stock. The Company shall at
all times reserve and keep available for issuance such number of its authorized
but unissued shares of Common Stock as will be sufficient to permit the exercise
in full of all outstanding Warrants.

Section 7. Stock and Warrant Books. The Company will not at any time,
except upon dissolution, liquidation or winding up, close its stock books or
Warrant books so as to result in preventing or delaying the exercise of any
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Warrant.

Section 8. Limitation of Liabil ity. No provisions hereof, 1in the
absence of affirmative action by Warrantholder to purchase Warrant Stock
hereunder, shall give rise to any liability of Warrantholder to pay the Exercise
Price or as a stockholder of the Company (whether such liability is asserted by
the Company or creditors of the Company) .

Section 9. Registration Rights. The Warrant Stock issuable upon
exercise of this Warrant is subject to the provisions of a certain Registration
Rights Agreement, dated the same date as this Warrant, by and among the Company,
Purchaser and the other Lenders.

Section 10. Transfer. Subject to compliance with the Securities Act and
the applicable rules and regulations promulgated thereunder, this Warrant and
all rights hereunder shall be transferable in whole or in part. Any such
transfer shall be made at the offices of the Company at which this Warrant is
exercisable by Warrantholder or its duly authorized attorney upon surrender of
this Warrant together with an assignment hereof properly endorsed. Promptly
thereafter a new warrant shall be issued and delivered by the Company,
registered in the name of the assignee. Until registration of the transfer of
this Warrant on the books of the Company, the Company may treat Purchaser as the
owner hereof for all purposes.

Section 11. Investment Representations; Restrictions on Transfer of
Warrant Stock. Unless a current registration statement under the Securities Act
shall be in effect with respect to the Warrant Stock to be issued upon exercise
of this Warrant, Warrantholder, by accepting this Warrant, covenants and agrees
that, at the time of exercise hereof, and at the time of any proposed transfer
of Warrant Stock acquired upon exercise hereof, Warrantholder will deliver to
the Company a written statement that the Warrant Stock acquired by Warrantholder
upon exercise hereof is for the account of Warrantholder (or is being held by
Warrantholder as trustee, investment manager, investment advisor or as any other
fiduciary for the account of the beneficial owner or owners) for investment, and
is not Dbeing acquired with a view to, or for sale in connection with, any
distribution thereof (or any portion thereof), and with no present intention (at
any such time), of offering and distributing such Warrant Stock (or any portion
thereof). The Warrant Stock may contain a standard securities law restrictive
legend reasonably required by the Secretary of the Company.

Section 12. Loss, Destruction of Warrant. Upon receipt of evidence
satisfactory to the Company of the loss, theft, destruction or mutilation of any
Warrant and, in the case of any such loss, theft or destruction, upon receipt of
indemnity and/or security reasonably satisfactory to the Company or, in the case

of any such mutilation, wupon surrender and cancellation of such Warrant, the
Company will make and deliver, in lieu of such 1lost, stolen, destroyed or
mutilated Warrant, a new Warrant of identical tenor and representing the right

to purchase the same aggregate number of shares of Common Stock.

Section 13. Accredited Investor. Warrantholder represents that
Warrantholder is an accredited investor in all respects as defined under the
Securities Exchange Act and all other Federal and State Regulations.

Section 14. Amendments. The terms of this Warrant may be amended, and
the observance of any term herein may be waived, Dbut only with the written
consent of the Company and Warrantholder.
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Section 15. Notices Generally. Any notice, request, consent, other
communication or delivery pursuant to the provisions hereof shall be in writing
and shall be sent by one of the following means: (i) by registered or certified
first class mail, postage prepaid, return receipt requested; (1ii) by facsimile
transmission with confirmation of receipt; (iii) by nationally recognized
courier service guaranteeing overnight delivery; or (iv) by personal delivery;
and shall be properly addressed to Warrantholder at the last known address or
facsimile number appearing on the books of the Company, or, except as herein
otherwise expressly provided, to the Company at its principal executive office,
or such other address or facsimile number as shall have been furnished to the
party giving or making such notice, demand or delivery.

Section 16. Successors and Assigns. This Warrant shall bind and inure
to the benefit of and be enforceable by the parties hereto and their respective
permitted successors and assigns which shall be limited to Affiliates of the
holder hereof.

Section 17. Arbitration. The parties agree that any dispute arising
hereunder will be subject to Christian mediation. The parties will endeavor to
choose a neutral, third-party Christian mediator who does not have a personal
relationship with either, and on whom they can both agree. If the parties are
unable to reach written agreement on a mediator, then each will choose one
neutral Christian mediator from the list of Christian mediators in any credible
Christian mediation organization, and within fifteen (15) days those chosen
individuals will choose a mediator appropriate for this mediation. If the
parties are unable to reach an agreement through mediation, both agree to submit
their dispute to binding arbitration within ninety (90) days from the selection
of the arbitrator. If after thirty (30) days from the unsuccessful mediation,
the parties are unable to reach a written agreement on an arbitrator, then the
process for choosing a mediator outlined previously in this paragraph will be
instituted to aid in the appointment of an arbitrator. The appointment shall be
binding.

Section 18. Governing Law. In all respects, including all matters of
construction, validity and performance, this Warrant and the obligations arising
hereunder shall be governed by, and construed and enforced in accordance with,
the laws of the State of texas applicable to contracts made and performed in
such State, except with respect to the validity of this Warrant, the issuance of
Warrant Stock upon exercise hereof and the rights and duties of the Company with
respect to registration of transfer, which shall be governed by the General
Corporation Law of the State of Texas, 1in each case without reference to the
conflicts of laws principles of the State of Texas. The parties agree that Any
dispute arising hereunder will be subject to The exclusive Jjurisdiction of the
TARRANT county district courts.

IN WITNESS WHEREOQOF, the Company has caused this Warrant to be signed in
its name by a duly authorized officer.

Dated: December 23, 2004

Urban Televison Network Corporation,
a Nevada corporation
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By: /s/ Randy Moseley

Randy Moseley, Executive Vice President
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