ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT dated as of January _ , 2002
bet ween BRI DGE BROADCASTING, |INC. ("Seller") and EDUCATI ONAL
MEDI A FOUNDATI ON, | NC. ("Buyer").

WHEREAS, Seller (i) owns and operates Radio Station
KTW(FM (FCC Fac. | D#12512), licensed to Walla Willa,
Washi ngt on (t he "Station"), pur suant to i censes and
aut horizations (the "Station Licenses") issued by the Federa
Communi cati ons Conm ssion ("FCC'); and

VWHEREAS, the parties desire that Buyer purchase from
Seller all the assets used or useful in the operation of the
Station and acquire from Seller the authorizations issued by
t he Federal Conmunications Commi ssion (the AFCCA) for the
operation of the Station; and

WHEREAS, the authorizations issued by the FCC may not be
assigned to Buyer wi thout the FCC s prior consent.

NOW THEREFORE, in consideration of the nutual prom ses
and covenants herein contained, the parties, intending to be
| egal |y bound, agree as follows:

1. RULES OF CONSTRUCTI ON.

1.1. Defined Ternms. As used in this Agreenent, the
following terns shall have the foll ow ng neani ngs:

! "Assi gnnent Application” neans the application on
FCC Form 314 that Seller and Buyer shall join in and
file with the FCC requesting its consent to the
assi gnment of the FCC Licenses from Seller to Buyer

"Cl osi ng" means the consummati on of the Transaction.

"Cl osing Date" neans the date on which the C osing
t akes place, as determ ned pursuant to Section 11
her eof .

AEscr ow Agent @ nmeans The Exline Conpany.

AEscr ow Deposit@ means the sum Fifty Thousand
Dol l ars ($50, 000.00) that Buyer has deposited with
Escrow Agent as security for the performance of
Buyer:=s obligati ons hereunder
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used
t hem

requi
mean

AEscr ow Agreenent ! neans the Escrow Agreenent between
Buyer, Seller and Escrow Agent dated as of the date
of this Agreenent attached as Exhibit A hereto.

"Final Order" nmeans any FCC action that, by | apse of
time or otherwise, is no |onger subject to

adm ni strative or judicial reconsideration, review,
appeal or stay.

"Governmental Authority" nmeans any nation or
governnment, any state or other political subdivision
t hereof, and any agency, court or other entity that
exerci ses executive, legislative, judicial,

regul atory or adm nistrative functions of or
pertaining to governnent.

AKnowl edge@l when used in connection with any
representation or warranty by a person or entity
means the actual know edge of such person or entity
at the time the representation is nade w t hout any
requi rement or expectation that such person or
entity has made any investigation or inquiry
regarding the matter at issue.

“Purchase Money Note” neans the Purchase Money Note
attached as Exhibit B hereto.

“Security Agreement” nmeans the Security Agreenent
attached as Exhibit C hereto.

“Tower Lease” neans the Tower Lease attached as
Exhi bit D hereto.

"Transaction"” neans the sale and purchase and

assi gnnments and assunptions contenplated by this
Agreenent and the respective obligations of Seller
and Buyer set forth herein.

1.2. O her Definitions. Ot her capitalized terns
in this Agreenent shall have the neanings ascribed to
her ei n.

1.3. Nunber and Gender. Whenever the context so
res, words used in the singular shall be construed to
or include the plural and vice versa, and pronouns of any




gender shall be construed to nean or include any other gender
or genders.

1.4. Headi ngs and Cross-References. The headi ngs
of the Sections and Paragraphs hereof have been included for
conveni ence of reference only, and shall in no way |limt or

affect the meaning or interpretation of the specific

provi sions of this Agreenment. All cross-references to
Sections or Paragraphs herein shall mean the Sections or

Par agraphs of this Agreement unless otherw se stated or
clearly required by the context. All references to Exhibits
and Schedul es herein shall nean the Exhibits and Schedules to
this Agreenment which have been separately initialed for
identification by Seller and Buyer. Wrds such as "herein"
and "hereof"” shall be deenmed to refer to this Agreenent as a
whol e and not to any particular provision of this Agreenment
unl ess otherw se stated or clearly required by the context.

1.5. Conputation of Tine. \Whenever any tinme period
provided for in this Agreenment is neasured in "business days"
there shall be excluded from such tine period each day that is
a Saturday, Sunday, recognized federal |egal holiday, or other
day on which the FCC' s offices are closed and are not reopened
prior to 5:30 p.m Washington, D.C. time. 1In all other cases
all days shall be counted.

2. ASSETS TO BE CONVEYED. On the Closing Date, Seller
will sell, assign, transfer, convey and deliver to Buyer, the
foll owing assets of Seller that are used by it for the
operation of the Station (the "Station Assets") free and cl ear
of all liens and encunbrances what soever except for statutory
liens for taxes not yet due:

2.1. Licenses. The licenses, permts and other
aut hori zations issued by the FCC for the operation of the
Station listed in Schedule 2.1 hereof (the "FCC Licenses"),
and all other transferrable |licenses, pernmts and
aut hori zations issued by any other Governnental Authorities
that are used in or necessary for the | awful operation of the
Station as presently operated by Seller.

2.2. Tangible Property. All tangible personal
property and fixtures listed in Schedule 2.2 hereof, together
with replacenments thereof and inprovenents and additions
t hereto nade between the date hereof and the Closing Date (the
"Tangi bl e Property").




2.3. Contracts. AlIl contracts, |eases and
agreenents listed in Schedule 2.3 hereto (the "Contracts");

2.4. Intangible Property. Al Seller's right, title
and interest in and to the call signs, slogans, | ogos,
trademar ks, copyrights, and simlar materials and rights and
the goodwi || and other intangible assets used exclusively in
connection with the conduct of the business of the Station
(the "Intangi ble Property").

2.5. Business Records. All business records of
Seller (including without limtation logs, public file
mat eri al s, and engi neering records) relating to or used in the
operation of the Station.

3. EXCLUDED ASSETS. The follow ng assets are expressly
excluded fromthe Station Assets being conveyed hereunder and
shall be retained by Seller:

(a) the Seller:s cash, cash equival ents and accounts
recei vabl e;

(b) any clains that Seller may have under any
i nsurance policies or contracts and any other clains that
Sell er may have against third parties;

(c) Seller's corporate books and records which do
not relate to the ownership or operation of the Station;

(d) any and all assets owned by Seller whether or
not used in the operation of the Station which are not
specifically referred to in this Agreenment or the Schedul es
her et o.

4. PURCHASE PRI CE AND METHOD OF PAYMENT.

4.1. Purchase Price; Method of Paynent. The purchase
price for the Station Assets is One MIllion Dol | ars
(%1, 000, 000.00) (the APurchase Pricef)). The Purchase Price
shall be paid on the Closing Date as foll ows:

(a) Buyer and Seller shall jointly instruct the Escrow
Agent to deliver the Deposit, but not the interest thereon, to
Seller by wire transfer of funds;



(b) Buyer shall deliver to Seller the sum of Two Hundred
Thousand Dol lars ($200,000.00) by wire transfer or certified
or cashier’s check;

(c) Buyer shall deliver to Seller the Purchase MNbney
Not e.

4.2. Allocation of Purchase Price. The Purchase
Price shall be allocated between the Real Property, the
Tangi bl e Property and the Intangi ble Property in accordance
with an allocation to be prepared by Buyer, and that shall be
reasonably satisfactory to Seller, which allocation schedul e
shall be agreed to by the parties on or before the Closing
Date. Seller and Buyer shall use such allocation for al
pur poses related to the valuation of the Station Assets,
including, without limtation, in connection with any federal,
state, county or local tax returns and, unless required to do
so in accordance with a "determ nation"” as defined in Section
1313(a)(1) of the Internal Revenue Code, neither Seller nor
Buyer shall take any position in any tax return, tax
proceedi ng, tax audit or otherwise that is inconsistent with
such al l ocati on.

5. PRORATI ONS. Seller shall be entitled to all incone
attri butable to, and shall be responsible for all expenses
arising out of the operation of the Station until 11:59 p. m
on the Closing Date and Buyer shall be entitled to all inconme
attributable to, and shall be responsible for all expenses
arising out of, the operation of the Station after 11:59 p.m
on the Closing Date. AlIl overlapping itens of inconme or
expense customarily subject to prorations in broadcast station
transactions shall be prorated, or reinbursed, as the case nay
be, as of 11:59 p.m on the Closing Date (the "Prorations").
In the event that the exact amount of any personal taxes or
t he Annual FCC Regul atory Fee which are to be prorated is not
known on the Closing Date, such taxes or fee shall be prorated
on the basis of the npbst recent tax or fee assessnment and such
proration shall be final. To the extent practical, the
Prorations shall be made on the Closing Date and any net
anount due as a result of the Prorations shall be added to, or
subtracted from the Purchase Price. Wthin 30 days after the
Cl osing Date, Buyer's accountant and Seller's accountant shal
agree to any final Prorations that are necessary to carry out
the parties' intentions as reflected in this Section and any
final amount due Seller, or Buyer, shall be paid pronptly by
check fromthe party owning the final amunt nade payable to
the party to whomthe paynent is due.



6. SELLER' S LI ABI LI TI ES. Buyer does not and shal
not assume or be deened to assune, pursuant to this Agreenent
or otherwise, any liabilities, obligations, or commtnments of
Sel |l er of any nature whatsoever except for obligations under
the Contracts to be assunmed by Buyer hereunder.

7. SELLER S AND REPRESENTATI ONS, WARRANTI ES, AND
COVENANTS Sel | er hereby nmakes the follow ng representations,
warranties, and covenants:

7.1 Existence and Power. Seller is a corporation
duly organi zed, validly existing and in good standi ng under
the laws of the State of Washington. Seller has the power and
authority to execute and deliver this Agreenment and to
consummat e the transacti ons contenpl ated her eby.

7.2. Binding Agreenent. The execution and delivery
of this Agreenent and the consummati on of the transactions
cont enpl at ed hereby have been duly and validly authorized by
Sel l er and no other proceedings on the part of Seller are
necessary to authorize this Agreenment or to consummate the
transactions contenpl ated hereby. This Agreenent has been
duly and validly executed and delivered by Seller and
constitutes the legal, valid and binding obligation of Seller
enforceable in accordance with its ternms, except as may be
limted by bankruptcy, insolvency or other |laws affecting
generally the enforcenment of creditors' rights or the
application of principles of equity.

7.3. No Violation. The execution, delivery and
performance of this Agreenment by Seller wll not (i) conflict
with or result in any breach of any provision of the articles
of incorporation or by-laws of Seller, or (ii) result in a
default (or give rise to any right of term nation,
cancel l ation or acceleration) under or conflict with any of
the ternms, conditions or provisions of any note, bond,
nmort gage, indenture, agreenent, |ease or other instrunent or
obligation, relating to its own business except for such
defaults (or rights of term nation, cancellation or
acceleration) as to which requisite waivers or consents have
been obtained and delivered to Buyer, (iii) violate any | aw,
statute, rule, regulation, order, wit, injunction or decree
of any federal, state or |ocal governmental authority or
agency and which is applicable to Seller, or (iv) require the
consent or approval of any governnmental authority, |ending
institution or other third party other than the FCC.




7.4. Conveyance of Assets. At Closing, Seller
shall convey to Buyer good and marketable title to all the
Station Assets, free and clear of all |iens, pledges,
col |l ateral assignnments, security interests, |eases, easenents,
covenants, restrictions and encunbrances or other defects of
title except for the lien of any personal property taxes
that will not become due until after the Cl osing Date.

7.5. Governnental Authorizations. Seller is the
| egal hol der of the FCC Licenses identified on Schedule 2.1
hereof. Except for the FCC Licenses, Seller is unaware of any
material licenses, permits, or authorizations from any
Governnental Authority which are required to operate the
Station. The FCC Licenses are all the FCC authorizations held
by Seller with respect to the Station, and are all the FCC
aut hori zations used in or necessary for the | awful operation
of the Station. The FCC Licenses are in full force and
effect, are subject to no unusual or materially adverse
conditions or restrictions, and are uninpaired by any acts or
oni ssions of Seller or Seller's enployees or agents. O her
t han proceedi ngs affecting the broadcasting industry generally
and any proceeding identified in Schedule 2.1 hereto (i) there
is not now pending or threatened any action by or before the
FCC to revoke, cancel, nodify, rescind or refuse to renew any
of such FCC Licenses, and (ii) Seller has not received any
notice of and has no know edge of any pending, issued or
out st andi ng order by or before the FCC, or of any
i nvestigation, order to show cause, notice of violation,
notice of apparent liability, notice of forfeiture or materi al
conpl ai nt against either Seller or the Station. Seller has
filed with the FCC all reports required to be filed by the
Seller with the FCC which, if not filed, would adversely
af fect Buyer follow ng the Closing and Seller has paid al
regul atory fees and any fines of forfeitures due to the FCC
with respect to the Station which, if not paid, would becone
an obligation of Seller follow ng the Closing or would
ot herwi se adversely affect Seller. Seller is not aware of any
reason that the FCC Licenses would not be renewed by the FCC
in the ordinary course and wi thout any material adverse
condi ti on.

7.6 Contracts. The Contracts designated as materi al
on Schedule 2.3 constitute all contracts and | eases necessary
for the operation of the Station as it is currently operated

by Seller. If any Contract requires the consent of any third
party in order for Seller to assign that contract or |ease to
Buyer, Seller will use its best efforts to obtain such consent

prior to Closing.



7.7. Condition of Tangible Property. The Tangi bl e
Property together with all inprovenents and additions thereto
and repl acenents thereof, is now and on the Closing Date wi ||
be in good operating condition, ordinary wear and tear
excepted. Between the date hereof and the Cl osing Date the
Tangi bl e Property will be maintained in accordance with
generally accepted standards in the broadcast industry and in
mat eri al conpliance with all applicable rules and regul ations
of the FCC and all applicable | aws, regulations and ordi nances
i ssued by any Governnental Authority. On the Closing Date the
Station=ss facilities will be operating in material conpliance
with the terns and conditions of the FCC Licenses and al
conditions of the construction permts underlying such
i censes, which are expressly or by operation of the FCC s
rules or policies, carried forward in the licenses. On the
Cl osing Date, the quantity, quality and type of supplies,
tubes and spare parts on hand at the Station will be
consistent with Seller's past practice. If within sixty (60)
days after the Closing Date, Buyer gives Seller witten notice
of any defects in the Stationzs technical facilities which
exi sted on the Closing Date and which constituted a materi al
breach of Seller's representations set forth in the this
par agr aph, Buyer shall have the right to require Seller to
make such repairs and/or adjustnments as nmay be necessary to
bring the Station=s technical facilities into substanti al
conpliance with such representations or, in the alternative,
to nake whatever repairs and/or adjustnments or to replace any
equi pnent at Seller's expense as may be necessary to correct
such defects; provided, however, that Seller will be given
reasonabl e opportunity, within thirty (30) days of the day of
the mailing of witten notice from Buyer to Seller, to effect
such repairs, replacenents or adjustnents at Seller's cost.

7.8. Litigation. There is no litigation, action,
suit, investigation or proceedi ng pending or, to the best of
Seller's Know edge, threatened that may give rise to any
cl ai m agai nst any of the Station Assets or adversely affect
Seller's ability to consummate the Transaction as provi ded
herein. Seller is not aware of any facts that coul d
reasonably result in any such proceedi ngs.

7.9. Insurance. Schedule 7.9 lists all insurance
policies held by Seller with respect to the Station. Such
i nsurance policies shall be kept in full force and effect
until the Closing Date.



7.10. Conpliance with Law. (a) Seller has, in
its conduct of the Station:=s business, conplied in all respects
material to this transaction with all applicable statutes,
regul ati ons and orders relating to the enploynent of |abor,

i ncl udi ng those concerni ng wages, hours, equal enploynent
opportunity, collective bargaining, pension and welfare
benefit plans, and the paynment of Social Security and simlar
taxes, and Seller is not liable for any arrears of wages or
any tax penalties due to any failure to conply with any of the
f or egoi ng.

(b) On or before the Closing Date, Seller wll
pay and discharge all taxes, assessnents, excises and ot her
levies relating to the Station Assets, including all FCC
Regul atory Fees, which, if due and not paid, would interfere
with Buyer's full enjoyment and use of the Station Assets
after Cl osing, except for such taxes, assessnents, and ot her
levies as will not be due until after the Cl osing Date.

7.11. Envi ronnmental Matters. No hazardous or
toxi c waste, substance or material, as those or simlar terns
are defined in or for purposes of applicable federal, state
and | ocal environmental |aws, and including without limtation
any asbestos or asbestos-rel ated products, oils or petroleum
derived conpounds, CFCs, or PCBs (collectively "Hazardous
Subst ances") are contained in Tangible Property unless, in the
case of equi pnent containing CFCs and PCB' s, such PCB s are
properly contained and | abel ed. No "underground storage tank"
(as that termis defined in regulations pronul gated by the
federal Environnmental Protection Agency) is used in the
operation of the Station. To Seller:s Know edge: (i) the
property |l eased for use as the Stations transmtter site (the
ASi t ef) has not previously been used for the manufacture,
refining, treatnment, storage, or disposal of any Hazardous
Substances; (ii) none of the soil, ground water, or surface
water of the Site is contani nated by any Hazardous Substances
and there is no reasonable potential for such contam nation
from nei ghboring real estate; (iii) no Hazar dous Substances
are being emtted, discharged or released fromthe Site,
directly or indirectly, into the environnent; (iv) neither
Sell er nor any former owner or operator of the Site is liable
for cleanup or response costs with respect to the em ssion
di scharge, or release of any Hazardous Substances due to its
owner shi p, occupation, use or operation of such prem ses. The
present operation of the Station conplies in all applicable
federal, state and local |laws relating to electrical
transfornmers and human exposure to radio frequency radiation
and, to Sellerzs Know edge, conplies in all material respects




with all other applicable federal, state and | ocal
envi ronnental | aws.

7.12. Insolvency Proceedings. No insolvency proceedi ngs
of any character, including without |limtation bankruptcy,
recei vership, reorgani zati on, conposition or arrangenment wth
creditors, voluntary or involuntary, affecting Seller or the
Station Assets are pendi ng or threatened. Sel | er has not
made an assignnment for the benefit of creditors or taken any
action with a viewto, or that would constitute a valid basis
for, the institution of any insolvency proceedi ngs. Upon
consummati on of the transactions provided for herein, Seller

(i) will have sufficient capital to carry on their business
and transactions, (ii) will be able to pay their debts as they
mat ure or beconme due, and (iii) will own assets the fair

mar ket val ue of which will be greater than the sum of al

liabilities of Seller not specifically assuned by Buyer
pursuant to the ternms of this Agreenent.

8. BUYER S REPRESENTATI ONS, WARRANTI ES AND COVENANTS.
Buyer hereby makes the follow ng representations, warranties
and covenants:

8.1. Existence and Power. Buyer is a non-profit
corporation duly organized, validly existing and in good
standi ng under the |laws of the State of California, and has
the requisite power and authority to own, |ease and operate
its properties and to carry on its business as now being
conduct ed.

8.2. Binding Agreenent. The execution and delivery
of this Agreenent and the consummati on of the transactions
cont enpl at ed hereby have been duly and validly authorized by
Buyer governing board and no ot her proceedings on the part of
Buyer are necessary to authorize this Agreenent or to
consummat e the transacti ons contenpl ated hereby. This
Agreenment has been duly and validly executed and delivered by
Buyer and constitutes the legal, valid and binding agreenment
of Buyer enforceable in accordance with its terns, except as
may be limted by bankruptcy, insolvency or other |aws
affecting generally the enforcenent of creditors' rights or
the application of principles of equity.

8.3. No Violation. The execution, delivery and
performance of this Agreement by Buyer will not (i) conflict
with or result in any breach of any provision of the articles
of incorporation or by-laws of Buyer, or (ii) result in a
default (or give rise to any right of term nation,
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cancel l ation or acceleration) under or conflict with any of
the ternms, conditions or provisions of any note, bond,

nort gage, indenture, agreenment, |ease or other instrunment or
obligation, relating to its own business except for such
defaults (or rights of term nation, cancellation or
acceleration) as to which requisite waivers or consents have
been obtained and delivered to Seller, (iii) violate any | aw,
statute, rule, regulation, order, wit, injunction or decree
of any federal, state or |ocal governnmental authority or
agency and which is applicable to Buyer, or (iv) require the
consent or approval of any governnmental authority, |ending
institution or other third party other than the FCC.

8.4. Licensee Qualifications. Buyer is legally,
financially, and otherw se qualified under the Comrmunications
Act of 1934, as anended, and the rules and regul ations of the
FCC to be the licensee of the Station.

8.5. Litigation. There is no action, suit,
i nvestigation or other proceeding pending or to Buyer:s
Know edge threatened that may adversely affect Buyer's ability
to performits obligations under this Agreenent in accordance
with the terms hereof, and Buyer is not aware of any facts
that could reasonably result in any such proceeding.

9. PRE- CLOSI NG RI GHTS AND OBLI GATI ONS. The parties
covenant and agree as follows with respect to the period prior
to Cl osing:

9.1. Application for FCC Consent. Wthin fifteen
(15) days after the date of this Agreenent, Seller and Buyer
shall join in and file the Assignment Application, and they
shall diligently take all steps necessary or desirable and
proper expeditiously to prosecute the Assignnment Application
and to obtain the FCC s determ nation that grant of the
Assi gnment Application will serve the public interest,
conveni ence and necessity. The failure by either party to
timely file or diligently prosecute its portion of the
Assi gnment Application shall be deenmed a material breach of
this Agreenent.

9.2. Access. Between the date hereof and the
Cl osing Date, Seller shall give Buyer and representatives of
Buyer reasonabl e access during normal business hours to the
Station Assets and to the books and records of Seller relating
to the business of the Station. No i nspection or
i nvestigati on made by or on behal f of Buyer or Buyer's failure
to nmake any inspection or investigation shall affect Seller's
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representations, warranties, and covenants hereunder or be
deenmed to constitute a waiver of any of those representations,
warranties, and covenants.

9.3. Admnistrative Violations. |If Seller receives
any finding, order, conplaint, citation or notice prior to
Cl osi ng which states that any aspect of the Station's
operations violates any rule, regulation or order of the FCC
or of any other Governnmental Authority which affects the
Station Assets (an "Adm nistrative Violation"), including
without limtation any rule, regulation or order concerning
envi ronnental protection, the enploynent of |abor, or equal
enpl oynent opportunity, Seller shall use its best efforts to
renove or correct the Admnistrative Violation and shall be
solely responsi ble for the paynent of all costs associ ated
therewith, including any fines or back pay that nay be
assessed.

9.4. Risk of Loss. The risk of |losThe risk of
| osThe risk of |loss or damage to the Station Assets shall be
upon Seller at all times prior to Closing. In the event of
material |oss or damage, Seller shall pronptly notify Buyer
t hereof and use its best efforts to repair, replace or restore
the | ost or danmaged property to its former condition as soon
as possible. |If the cost of repairing, replacing or restoring
any | ost or damaged property is Fifty Thousand Dol |l ars
($50, 000.00) or less, and Seller has not repaired, replaced or
restored such property prior to the Closing Date, Cl osing
shal | occur as scheduled and Seller shall pay to Buyer the
ampunt necessary to restore the |lost or damaged property to
its former condition. |If the cost to repair, replace, or
restore the | ost or danaged property exceeds Fifty Thousands
Dol | ars ($50, 000.00), and Seller has not repaired, replaced or
restored such property prior to the Closing Date, Buyer may,
at its option:

(a) elect to consunmate the Closing in which event
Seller shall assign to Buyer all of Seller's rights under any
appl i cabl e i nsurance policies.

(b) elect to postpone the Closing, with prior
consent of the FCC if necessary, for such reasonable period of
time (not to exceed sixty (60) days as is necessary for Seller
to repair, replace or restore the |ost or damaged property to
its former condition. |If, after the expiration of that
extension period the |ost or damaged property has not been
fully repaired, replaced or restored, Buyer may, at it option,
(i) elect to close and receive an assignnent of Seller's
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ri ghts under any applicable insurance policies or (ii)
term nate this Agreenent.

If the parties are unable to agree upon the extent of any |oss
or damage, the cost to repair, replace or restore any |lost or
damaged property, the adequacy of any repair, replacenent, or
restoration of any |ost or damaged property, or any other
matter arising under this Section the disagreenment shall be
referred to a qualified consulting conmuni cati ons engi neer

mut ual |y acceptable to Seller and Buyer who is a nenber of the
Associ ati on of Federal Communications Consulting Engi neers,
whose deci sion shall be final and bindi ng, and whose fees and
expenses shall be paid one-half by Seller and one-half by
Buyer.

9.5. Operations Prior to Closing. Between the date
of this Agreenent and the Cl osing Date:

(a) Seller shall operate the Station in the
normal and usual manner and conduct the Station:s business in
the ordinary course and in material conpliance with al
applicabl e I aws, regul ati ons and orders of the FCC and ot her
governnmental authorities. To the extent consistent with such
operations, Seller shall use its best efforts to: (i)
mai ntain the present character and entertai nment format of the
Station and the quality of its programs; (ii) maintain the
goodwi I | of the Station:ss advertisers, suppliers, and
enpl oyees; (iii) maintain the advertising sales and sal es
force of the Station in a manner that is consistent with
Sel | er=s past performance and practice; (iv) advertise and
pronmote the Station in a manner consistent with Sell er:=s past
practice; (v) maintain all of the Station Assets in good
operating condition, ordinary wear and tear excepted; (vi)
mai ntain its books and records in accordance with past
practices; and (vii) conply in all material respects with al
| aws, rules and regul ations of all Governmental Authorities.

(b) Seller shall not: (i) sell or otherw se
di spose of any of the Station Assets except in the ordinary
course of business and only if any nmaterial property disposed
of is replaced by property of |like or better kind, quality,
and utility prior to Closing; (ii) increase the conpensation
payabl e or to becone payable to any enployee of the Station
other than in the ordinary course of business consistent with
Seller's past practices; (iii) enter into any contract, |ease,
or agreenent that will inpose any material obligation on Buyer
after Closing except for contracts for the sale of advertising
time entered into in the ordinary course of business which nay

13



be cancelled on thirty (30) days: notice; (iv) change the
Stationss current call sign, sales pricing or pronotional
practices; (v)cause or permt any of the FCC Licenses to be
revoked, suspended or materially nodified; or (vi) nake any
mat eri al changes in the entertai nment programm ng of the
Station except for changes agreed to in witing by Buyer.

9.6. Control of Station. This Agreenent shal
not be consunmated until after the FCC has given its witten
consent thereto, and between the date of this Agreenent and
the Closing Date, Buyer shall not directly or indirectly
control, supervise or direct, or attenpt to control, supervise
or direct the operations of the Station. Such operations
shall be the sole responsibility of Seller.

10. CONDI TI ONS PRECEDENT.

10.1. Mutual Conditions. The obligation of both
Buyer and Seller to consummate the Transaction is subject to
the satisfaction of each of the follow ng conditions:

(a) Approval of Assignnment
Appli cation(a)Approval of Assignnent Application(a)Approval of
Assi gnment Application. The FCC shall have granted the
Assi gnment Application and such grant shall be in full force
and effect on the Cl osing Date.

(b) Absence of Litigation. As of the Cl osing
Date, no action, suit or proceeding seeking to enjoin,
restrain, or prohibit the consummati on of the Transaction
shal | be pendi ng before any court, the FCC, or any other
Governnental Authority; provided, however, that this Paragraph
may not be invoked by a party if any such action, suit, or
proceedi ng was solicited or encouraged by, or instituted as a
result of any act or omnmi ssion of, such party.

10.2. Conditions to Buyer's Obligation. In addition
to satisfaction of the nutual conditions contained in Section
10.1, the obligation of Buyer to consunmate the Transaction is
subj ect, at Buyer's option, to the satisfaction of each of the
foll ow ng conditions:

(a) Representations and Warranties. The
representations and warranties of Seller to Buyer shall be
true, conplete, and correct in all material respects as of the
Closing Date with the same force and effect as if then nade.
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(b) Final Oder. The FCCs action granting the
Assi gnment Application shall have become a Final Order

(c) Conpliance with Conditions. All of the
terms, conditions and covenants to be conplied with or
performed by Seller on or before the Closing Date shall have
been duly conplied with and perforned in all materi al
respects.

(d) Third-Party Consents. |Insofar as any of
the Leases or Contracts are denoted by an asterisk on 2.3
hereto as being material to this transaction ("Mteri al
Contract"), except for the contracts so denoted which may be
assigned to and assunmed by Buyer wi thout consent of the
contracting party, Seller shall have obtained witten consent
to the assignnent to, and assunption by, Buyer of Seller's
ri ghts and obligations under each such Material Contract.

(e) Tower Lease. Seller shall have entered
into the Tower Lease with Buyer.

(f) dosing Docunents. Seller shall have
delivered or caused to be delivered to Buyer all of the
cl osing docunents specified in Paragraph 11.2.1, all of which
docunments shall be dated as of the Closing Date, duly
executed, and in a formreasonably acceptable to Buyer.

10.3. Conditions to Seller's Obligation. In
addition to satisfaction of the nutual conditions contained in
Section 10.1, the obligation of Seller to consummte the
Transaction is subject, at Seller's option, to satisfaction
of each of the follow ng conditions:

(a) Representations and Warranties. The
representations and warranties of Buyer to Seller shall be
true, conplete and correct in all material respects as of the
Closing Date with the sane force and effect as if then nmade.

(b) Conpliance with Conditions. AlIl of the
terns, conditions and covenants to be conplied with or
perfornmed by Buyer on or before the Closing Date shall have
been duly conplied with and perforned in all materi al
respects.

(c) Paynment. Buyer shall have delivered to
Sell er the Purchase Price.
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(d) d osing Docunents. Buyer shall have
delivered to Seller all the closing documents specified in
Paragraph 11.2.2, all of which docunents shall be dated as of
the Closing Date, duly executed, and in a formreasonably
satisfactory to Seller.

11. CLOSI NG.

11.1. Closing Date and Method. Unless Seller and
Buyer agree otherwise: (i) the Closing Date shall be the tenth
(10th) business day after the date on which all of the closing
conditions (except for the deliveries that Buyer or Seller is
required to make on the Closing Date) have been satisfied or
wai ved and (ii) the Closing shall be acconplished on the
Cl osing Date by exchangi ng the cl osing docunents required by
this Agreenment and such other closing docunents as the parties
may reasonably require in person, by mail or air courier and
Buyer delivering the Purchase Price, as adjusted, to Seller by
wire transfer.

11. 2. Performance at Closing. The foll ow ng
docunents shall be delivered at Cl osing:

11.2. 1. By Seller. Sell er shall deliver or
cause to be delivered to Buyer:

(a) A certificate executed by Seller
attesting to (i) Seller's conpliance with the matters set
forth in Section 10.2 (a).

(b) Assignments in form and substance
reasonably satisfactory to Buyer transferring to Buyer all of
the interests of Seller in and to the FCC Licenses and al
other transferable |icenses, permts, and authorizations
i ssued by any other Governnmental Authorities that are used in
or necessary for the |lawful operation of the Station.

(c) Bills of sale in formand substance
reasonably satisfactory to Buyer conveying to Buyer all of the
Tangi bl e and I ntangi ble Property of the Station.

(d) One or nore assignnents assigning to
Buyer all of the Contracts.

(e) The Tower Lease executed by Seller,

(f) Certified copies of the resolutions of
the Board of Directors of Seller authorizing and approving the
execution and delivery of this Agreement and each of the other
docunents to be delivered in connection herewith and
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aut hori zing the consummati on of the transactions contenpl ated
hereby and thereby;

(g) An incumbency certificate and certificate
of existence or good standing for the Seller fromthe
Secretary of State of the Seller’s state of incorporation;

(h) A lien search conducted by Seller at its
expense within fifteen days before the closing in the office
of the Secretary of State of the State of WAashington and in
such counties as are reasonably acceptable to Buyer;

(i) UCC-3 termnation statenents in form
sufficient to termnate any liens found in the |lien search
conducted by Seller prior to the Closing, and letters of
aut horization fromthe lien holders authorizing the
term nation statenments to be filed.

11. 2. 2. By Buyer. Buyer shall deliver to
Seller or Seller's designee(s):

(a) A certificate executed by Buyer
attesting to (i) Buyer's conpliance with the matters set forth
in Section 10.3 (a).

(b) The cash portion of the Purchase Price.
(c) The Purchase Money Not e.
(d) The Security Agreenent.

(e) Such assunption agreenents and ot her
instrunents and docunents as are required to evidence Buyer's
assunption of and obligation to pay, perform and discharge
Seller's obligations under the Contracts.

12. | NDEMNI FI CATI ON. The parties agree as follows with
respect to the period subsequent to Closing:

12.1 Buyer's Right to Indemification. .1 Buyer's
Right to Indemification.1 Buyer's Right to
| ndemmi fi cati onFor a period of one (1) year follow ng the
Cl osing, Seller undertakes and agrees to i ndemmify and hol d
Buyer harm ess against (i) any breach, m srepresentation, or
viol ation of any of Seller's representations, warranties,
covenants, or other obligations contained in this Agreenent;
(ii) all liabilities of Seller not assuned by Buyer; (iii)
any clainms by third parties against Buyer attributable to
Seller's ownership or operation of the Station Assets prior to
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Cl osing and not otherw se assuned by Buyer under this
Agreenent, and (iv) all clainms asserted by any third party by
virtue of Seller=s not having conplied with the provisions of
any applicable bulk sales |law applicable to the Transaction
and not otherw se assunmed by Buyer under this Agreement. This
indemity is intended by Seller to cover all acts, suits,
proceedi ngs, clains, demands, assessnents, adjustnents,
interest, penalties, costs, and expenses (including, wthout
[imtation, reasonable fees and di sbursenents of counsel),
arising within said one (1) year period whether suit is
instituted or not and, if instituted, whether at the trial or
appellate level, with respect to any and all of the specific
matters set forth in this indemity.

12.2 Seller's Right to Indemification. For a
period of one (1) year follow ng the Closing, Buyer undertakes
and agrees to indemmify and hold Seller harm ess against (i)
any breach, m srepresentation, or violation of any of Buyer's
representations, warranties, covenants, or other obligations
contained in this Agreenment; (ii) all liabilities of Buyer;
and (iii) any clainms by third parties against Seller
attributable to Buyer's operation of the Station after
Closing. This indemity is intended by Buyer to cover al
acts, suits, proceedings, clains, demands, assessnents,
adjustnents, interest, penalties, costs, and expenses
(including, without |limtation, reasonable fees and
di sbursenents of counsel), arising during said one (1) year
period whether suit is instituted or not and, if instituted,
whet her at the trial or appellate level, with respect to any
and all of the specific matters set forth in this indemity.

12.3 Procedure for Indemification. The procedure
for indemification shall be as foll ows:

(1) The party claimng i ndemification
(the "Claimant") shall give witten notice to the party from
whi ch i ndemmification is sought (the "Indemitor") pronptly
after the Claimnt | earns of any claimor proceeding covered
by the foregoing agreenents to indemify and hold harnl ess;
provi ded, however, that the Claimant's failure to give the
| ndermi tor pronpt notice shall not bar the Claimant's right to
i ndemi fication unless such failure has materially prejudiced
the Indemmitor's ability to investigate or defend agai nst the
clai mor proceeding.

(2) Wth respect to clains between the
parties, follow ng receipt of notice fromthe Cl ai mant of a
claim the Indemitor shall have thirty (30) days to nake any
i nvestigation of the claimthat the Indemitor deens necessary
or desirable. For the purpose of this investigation, the
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Cl ai mant agrees to nake available to the Indemitor and its
aut hori zed representatives the information relied upon by the
Claimant to substantiate the claim |If the Claimnt and the
| ndemmi tor cannot agree as to the validity and anount of the
claimw thin the 30-day period (or any mutually agreed upon
extensi on hereof), the Claimant my seek appropriate |egal
remedi es.

(3) Wth respect to any third-party clains
as to which the Claimant is entitled to indemification, the
| ndemmi tor shall have the right to enpl oy counsel reasonably
acceptable to the Claimant to defend agai nst any such clai m or
proceedi ng, or to conprom se, settle or otherw se di spose of
the same, if the Indemitor deens it advisable to do so, all
at the expense of the Indemitor. The parties will fully
cooperate in any such action, and shall nmke avail able to each
ot her any books or records useful for the defense of any such
claimor proceeding. |If the Indemitor fails to acknow edge
in witing its obligation to defend agai nst or settle such
claimor proceeding within twenty (20) days after receiving
notice thereof fromthe Cl aimant (or such shorter tine
specified in the notice as the circunmstances of the matter may
dictate) the Claimant shall be free to engage counsel of its
choi ce and defend against or settle the matter, all at the
expense of the Indemitor.

12.4 Indemnification Not Sole Renedy. The right to
i ndemmi fication hereunder shall not be the exclusive renedy of
either party in connection with any breach by the other party
of its representations, warranties, or covenants, nor shall
such indemi fication be deenmed to prejudice or operate as a
wai ver of any renmedy to which either party nmay ot herw se be
entitled as a result of any such breach by the other party.

13. DEFAULT AND REMEDI ES.

13.1. Opportunity to Cure. If either party
believes the other to be in default hereunder, the forner
party shall provide the other with witten notice specifying
in reasonabl e detail the nature of such default. |[If the
default has not been cured by the earlier of: (i) the Closing
Date, or (ii) within ten (10) days after delivery of that
notice (or such additional reasonable tine as the
circunmstances may warrant provided the party in default
undertakes diligent, good faith efforts to cure the default
within such ten (10) day period and continues such efforts
thereafter), then the party giving such notice nay exercise
the renmedi es available to such party pursuant to this Section,
subject to the right of the other party to contest such action
t hrough appropri ate proceedi ngs.
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13.2. Seller's Renedies. Buyer recognizes that if
the transaction contenpl ated by this Agreenent is not
consummat ed as a result of Buyer's breach of this Agreenent,
Seller would be entitled to conpensation, the extent of which
is extremely difficult and inpractical to ascertain. To avoid
this problem the parties agree that if this Agreenment is not
consummat ed due to the default of Buyer, Seller shall be
entitled to receive the Escrow Deposit as |iquidated damages
in lieu of any other renedies to which Seller m ght otherw se
be entitled due to Buyer's wongful failure to consummte the
Transacti on.

13. 3. Buyer's Renedies. Sel |l er agrees that the
Station Assets include unique property that cannot be readily
obt ai ned on the open market and that Buyer will be irreparably

infjured if this Agreenment is not specifically enforced.
Therefore, Buyer shall have the right, if Buyer is not in

mat eri al default in its obligations hereunder, specifically to
enforce Seller's performance under this Agreenment, and Sell er
agrees to waive the defense in any such suit that Buyer has an
adequate renedy at |law and to interpose no opposition, |egal

or otherwise, as to the propriety of specific performance as a
remedy. |If Seller is in material breach of its obligations
hereunder and Buyer elects to term nate this Agreenent rather
than exercise its right to specific performance, and if Buyer
is not in material default in its obligations hereunder, Buyer
shall be entitled to recover from Seller an anount equal to
the Escrow Deposit as |iquidated damages in lieu of any other
remedi es to which Buyer m ght otherw se be entitled due to
Sel |l erzs breach.

14. TERM NATI ON

14.1. Failure to Obtain FCC Consent. This Agreenent
may be term nated at the option of either party upon witten
notice to the other if the Closing has not occurred within
twelve (12) nonths after the date on which the FCC rel eases a
public notice that the Assignnent Application has been
accepted for filing; provided, however, that a party may not
termnate this Agreenent if such party is in default
hereunder, or if a delay in any decision or determ nation by
the FCC respecting the Assignnment Application has been caused
or materially contributed to (i) by any failure of such party
to furnish, file or nmake available to the FCC i nformation
within its control; (ii) by the willful furnishing by such
party of incorrect, inaccurate or inconplete information to
the FCC, or (iii) by any other action taken by such party for
t he purpose of delaying the FCC s decision or determ nation
respecting the Assignment Application.
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14.2. Ternmination Due to Breach. Thi s Agreenment
may be term nated by either party due to a material breach of
this Agreenment by the nonbreaching party giving witten notice
of such termnation. |In such event, the nonbreaching party
shall be entitled to the renedi es specified in Sections 13.2
and 13.3 hereof.

15. ENFORCEMENT OF REMEDI ES; DI SPUTES. Except for the
right of either party to enforce the provisions of or any
determ nation nmade pursuant to this section, the parties agree
to resolve any disputes arising out of or in connection with
this Agreenment as provided in this section.

15.1. Appointnment of Dispute Panel. |If any dispute
is not resolved in the time permtted by this Agreenent or, if
no tine is specified, within five (5) days of the date either
party gives the other notice that it intends to invoke the
provi sions of this section, each party will inmedi ately nanme
one arbitrator who shall be a person with one of the foll ow ng
qualifications (a) substantial experience in radio ownership
or managenment, (b)an accountant with experience in radio
br oadcasting, or (c) a radio broadcasting consultant, and,
within five (5) days of their appointnent, the two arbitrators
so selected shall select a third arbitrator with sim|lar
qualifications (the "Di spute Panel ™).

15.2. Decision Process. Each party may submt such
materials as it may elect to the Dispute Panel provided that a
copy of such material is delivered by hand or overni ght
courier to the other party. Neither party will contact any
menber of the Di spute Panel to discuss the dispute unless the
other party is present in person or by conference tel ephone
call or the other party consents. The Dispute Panel wl
request and review such information as its nmenbers deem
necessary to resolve the dispute. The Di spute Panel and each

party will treat all information received by it as
confidential and will destroy such information when the
di spute is resolved. The Dispute Panel will resolve the

matters presented to it so as to give each Party the benefit
of its bargain by applying the provisions of this Agreenent
and, to the extent the Agreenent is not dispositive, the
custonms and practices which, in the view of Di spute Panel, are
conmon to transactions of this nature. The Di spute Panel wll
render its decision as soon as possible, but in any event,
within thirty (30) days of the appointnment of the third
expert. The decision will be in witing and signed by each
menber of the dispute panel. The decision may include an
award of damages as permtted by this agreenent. Any third
party may rely upon an original copy of the witten decision
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or a copy of the decision certified by any nmenber of the
Di spute Panel as evidence of the decision.

15.3. Binding Effect. The decision of a mpjority
of the nmenbers of the Dispute Panel will be binding and final
with respect to both parties and may be enforced by seeking
prelim nary and permanent injunctive relief or entry of a
j udgnment by a court of conpetent jurisdiction.

15.4. Costs and Fees. Each party will bear the
costs and fees of the expert appointed by it plus half of the
costs and expenses of the third expert. |[If the Di spute Panel
determ nes by majority decision that the position of a party
| acks substantial nerit or was taken primarily to delay or
ot herwi se inpair the business efforts of the other party, then
that party will pay the costs and fees of all the nmenbers of
t he panel plus the other party's reasonable attorney's fees.

16. GENERAL PROVI SI ONS.

16.1. Brokerage. Seller has enployed The Exline
Conpany as a broker in connection with this Transacti on and
Sell er shall be solely responsible for any commi ssions or fees
owed to this conpany. Except as stated in the preceding
sentence, each party represents to the other that it has not
enpl oyed any broker or finder in connection with the
Transaction and agrees to i ndemmify the other party and hol d
it harnl ess against any claimfrom any broker or finder based
upon any agreenent, arrangenent, or understanding alleged to
have been made by Seller or Buyer, as the case my be.

16. 2. Expenses. The FCC filing fee for the
Assi gnnment Application shall be paid by Buyer and any sal es,
use or transfer taxes applicable to this Transaction shall be
paid by the party who customarily pays such taxes in
transactions conpleted in Washi ngton. Except as otherw se
provi ded herein, all other expenses incurred in connection
with this Agreenent or the Transaction shall be paid by the
party incurring those expenses whether or not the Transaction
i's consummat ed.

16.3. Notices. Any notice, demand, or request
required or permtted to be given under the provisions of the
Agreenent shall be deened effective if made in witing
(i ncludi ng tel ecommuni cations) and delivered to recipient's
address or facsimle nunber set forth under its name bel ow by
any of the follow ng nmeans: (a) hand delivery, (b) registered
or certified nmail, postage pre-paid, or (c) Federal Express,
express mail or like courier service. Notice nade in
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accordance with this section shall be deened delivered upon
receipt.

To Seller: Bri dge Broadcasting, Inc.
1111 Fi shhook Park Road
Prescott, WA 99348
Fax: 509-749- 2354
Attn: Ral ph Broetje, Chairnan

Wth a copy that will not constitute notice
to:

David Tillotson, Esquire

4606 Charl eston Terr., N W

Washi ngton, D.C. 20007

Fax: 202/965-2018

To Buyer: Educational Media Foundation
1425 North Market Blvd, Suite 9
Sacranmento, CA 95834
Attn: Richard Jenkins, President

Wth a copy that will not constitute notice to:

Davi d Oxenford, Esq.
Shaw Pittman LLP

2300 N Street, N W
Washi ngton, DC 20037

Either party may change its address for notices by witten
notice to the other given pursuant to this Section. Any
Noti ce

purportedly given by a neans other than as set forth in this
Section shall be deenmed ineffective.

16.4. Assignnent. No party may assign its rights and
obl i gati ons hereunder wi thout the witten consent of the other
party except that Buyer may assign its rights and obligations
under this Agreement to any corporation or other legal entity
controll ed by Buyer provided that such assignnent woul d not
materially delay grant of the FCC Consent or the FCC Consent
becom ng a Final Order and that no such assignment shal
relieve Buyer of its duties, obligations, responsibilities,
covenants and warranties contained herein. Subject to the
foregoing, this Agreenent shall be binding upon, inure to the
benefit of, and be enforceable by the parties hereto and their
respecti ve successors and assi gnees.

16.5. Exclusive Dealings. For so long as this
Agreenment remains in effect, neither Seller nor any person
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acting on Seller's behalf shall solicit, initiate, or accept
any offer from or conduct any negotiations with, any person
concerning the acquisition of the Station or the Station
Assets, directly or indirectly, by any party other than Buyer
or Buyer's permtted assignees.

16.6. Third Parties. Nothing in this Agreenent,
whet her express or inplied, is intended to: (i) confer any
rights or renedi es on any person other than Seller, Buyer, and
their respective successors and permtted assignees; (ii) to
relieve or discharge the obligations or liability of any third
party; or (iii) to give any third party any right of
subrogati on or action against either Seller or Buyer.

16. 7. 1ndul gences. Unless otherw se specifically
agreed in witing to the contrary: (i) the failure of a party
at any time to require performance by another party of any
provi sion of this Agreenment shall not affect such party's
right thereafter to enforce the sane; (ii) no waiver by any
party of any default by the another party shall be taken or
held to be a waiver by such party of any other preceding or
subsequent default; and (iii) no extension of time granted by
a party for the performance of any obligation or act by
anot her party shall be deemed to be an extension of time for
the performance of any other obligation or act hereunder.

16.8. Survival of Representations and Warranti es.

The several representations, warranties, and covenants of the
parties contai ned herein shall survive the Closing for a
period of one (1) year; provided, however, that those specific
matters as to which clains for indemification have been duly
made before the expiration of such one-year period shal
survive until those cl ains have been resol ved.

16.9. Prior Negotiations. This Agreenent
supersedes in all respects all prior and contenporaneous oral
and witten negotiations, understandi ngs and agreenents
bet ween the parties with respect to the subject matter hereof.
All of said prior and contenporaneous negoti ati ons,
under st andi ngs and agreenents are nerged herein and superseded
her eby.

16. 10. Schedul es and Exhibits. The Schedul es and
Exhi bits attached hereto or referred to herein are a materi al
part of this Agreenent, as if set forth in full herein.
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16.11. Entire Agreenent; Anmendnent. This Agreenent
and the Exhibits and Schedules to this Agreenent set forth the
entire understandi ng between the parties in connection with
the Transaction, and there are no termnms, conditions,
warranties or representations other than those contai ned,
referred to or provided for herein and therein. Neither this
Agreenent nor any term or provision hereof nmay be waived,
altered or anended in any manner except by an instrunent in
writing signed by the party agai nst whom the enforcenment of
any such change is sought.

16.12. Counsel. Each party has been represented by
its own counsel in connection with the negotiation and
preparation of this Agreenment and, consequently, each party
hereby wai ves the application of any rule of |aw that woul d
ot herwi se be applicable in connection with the interpretation
of this Agreenent, including but not limted to any rule of
law to the effect that any provisions of this Agreenent shal
be interpreted or construed against the party whose counsel
drafted the provision.

16.13. Governing Law. This Agreenent shall be
governed by, and construed and enforced in accordance with the
| aws of the State of WAashington without regard to the choice

of law rules utilized in that jurisdiction.
16. 14. Severability. If any term of this Agreenent
is illegal or unenforceable at law or in equity, the validity,

l egality and enforceability of the remaining provisions

contai ned herein shall not in any way be affected or inpaired
thereby. Any illegal or unenforceable termshall be deenmed to
be void and of no force and effect only to the m ni num ext ent
necessary to bring such termw thin the provisions of
applicable |l aw and such term as so nodified, and the bal ance
of this Agreenent shall then be fully enforceable.

16.15. Waiver of Jury Trial; Attorney:ss Fees. If,
notw t hstandi ng the provisions of Section 15, any law suit is
filed to resolve an issue as to the interpretation or
enf orcenent of this agreenment and is not dism ssed on the
basis of Section 15, each party irrevocably waives trial by
jury and the right thereto in any and all litigation in any
court with respect to, in connection with, or arising out of
this Agreenent.

16.16 Counterparts. This Agreenent may be signed
in any nunber of counterparts with the sane effect as if the
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signature on each such counterpart were on the sane
instrunment. Each fully executed set of counterparts shall be
deened to be an original, and all of the signed counterparts
t oget her shall be deenmed to be one and the same instrunent.

I N WTNESS WHEREOF, and to evidence their assent to the
foregoing, Seller and Buyer have executed this Asset Purchase
Agreenent as of the date first witten above.

EDUCATI ON MEDI A FOUNDATI ON
By:

Ri chard Jenki ns, President

BRI DGE BROADCASTI NG, | NC.

By:

Ral ph Broetje, Chairman
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