
ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this "Agreement") is dated as of June _, 
2022 ("Effective Date"), by and between, ELIZABETHTOWN CBC, INC., a Kentucky 
corporation and wholly-owned subsidiary of Commonwealth Broadcasting Corporation 
(Elizabethtown and CBC together, the "Seller") and EDUCATIONAL MEDIA 

FOUNDATION, a California non-profit religious corporation ("Buyer") (and, collectively, 
'"Parties"). 

WITNESS ETH: 

WHEREAS, Seller is the licensee of radio broadcast station with either call sign 
WKMO(FM) or WLEZ, Lebanon Junction, Kentucky (FCC Facility ID Number 48245) (the 
"Station") pursuant to authorizations ("FCC Authorizations") issued by the Federal 
Communications Commission (the "FCC"); and 

WHEREAS, on the terms and conditions described herein, Seller desires to sell and 
Buyer desires to acquire certain assets owned or leased by Seller and used or useful in 
connection with the operation of the Station; 

NOW, THEREFORE, in consideration of the foregoing and of the mutual promises 
herein, and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties hereto hereby agree as follows: 

1. Assets and Liabilities.

(a) Assets. On the Closing Date (as defined below), Seller shall sell, assign and
transfer, or cause to be delivered, to Buyer, and Buyer shall purchase, assume and accept from 
Seller, the assets, properties, interests and rights of Seller of whatsoever kind and nature, used in 
connection with the operation of the Station and which are specifically described below, but 
excluding the Excluded Assets described in subparagraph (d} below (collectively, the "Assets"): 

(i) Seller's antennas, transmitters, equipment, cables, furniture,
fixtures, spare parts and other tangible personal property used in the conduct of the business or 
operations of the Station's transmission facilities, including those items described on Schedule 
l.(rufil ( collectively the "Tangible Personal Property"), together with such modifications, 
improvements and additions thereto and replacements thereof occurring between the date hereof 
and the Closing Date, except for any retirements or dispositions thereof made between the date 
hereof and the Closing Date in the ordinary course of business and consistent with the terms of 
this Agreement. 

(ii) all of the licenses, permits, authorizations, applications and
approvals issued by the FCC (including, but not limited to, the FCC Authorizations), and any 
other federal, state or local governmental authorities to Seller in connection with the conduct of 
the business and the operation of the Station, including those identified on Schedule l{a)(ii) 
hereto (collectively, the "Licenses"), but excluding the WKMO call letters which shall be 
retained by Seller. 
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(iii) subject to Section 7(b), all of Seller's interest in and to the existing
tower lease ("Real Property Lease") for the Station's transmitter site, including any appurtenant 
easements and improvements located thereon, ("Leased Property"), as further identified and 
described on Schedule l(a)(iii) hereto and referred to herein. 

(iv) all of Seller's logs, books, files, data, FCC and other governmental
applications, Tangible Personal Property manuals and assignable warranties, and other records 
relating to operation of the Station, including, without limitation, all electronic data processing 
files and systems related thereto, FCC filings and all records required by the FCC to be kept by 
the Station, including, but not limited to, the Station's public inspection file. 

(v) Any and all claims and rights against third parties if and to the
extent that they relate to the Assets, including without limitation, all rights under manufacturer 
and vendor warranties. 

(b) The Assets shall be transferred by Seller to Buyer free and clear of all debts,
security interests, mortgages, trusts, claims, pledges, conditional sales agreements and other 
liens, liabilities and encumbrances of every kind and nature ("Liens"), except (i) liens for taxes 
not due and payable; and (ii) liens or mortgages, in each case that will be released on or before 
the Closing ("Pennitted Liens"). 

(c) Buyer is not agreeing to, and shall not, assume any liability, obligation,
undertaking, expense or agreement of Seller of any kind, absolute or contingent, known or 
unknown, and the execution and perfonnance of this Agreement shall not render Buyer liable for 
any such liability, obligation, undertaking, expense or agreement except for the obligations of 
Seller arising after Closing under the Amended Lease (if applicable), or any other liabilities of 
Seller for which Buyer receives a credit under Section 2(c) (collectively, the "Assumed 
Liabilities"). All liabilities, except for the Assumed Liabilities, shall be retained by Seller and 
are referred to herein as the "Retained Liabilities". Without limiting the generality of the 
foregoing, it is understood and agreed that Buyer is not agreeing to, and shall not, assume (i) any 
liability or obligation of Seller to Seller's employees under any existing written or oral 
agreements with Seller, including any such liability or obligation in respect of wages, salaries, 
bonuses, accrued vacation or sick pay or any other matter, (ii) any liability arising out of any 
tennination by Seller of the employment of any employee of the Station or any liability for any 
employee benefit plan or arrangement of Seller for the Station's employees, (iii) any liability or 
obligation of Seller arising with respect to the Real Property Lease or Amended Lease at or prior 
to Closing or (iv) any liability or obligation of Seller arising under any contracts ( other than post­
closing obligations arising under the Amended Lease or New WKMO Tower Lease) related to 
the Station. 

(d) The following assets and obligations relating to the business of the Station shall
be retained by Seller and shall not be sold, assigned or transferred to or assumed by Buyer (the 
"Excluded Assets"): 
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(i) any and all cash, cash equivalents, cash deposits to secure contract
obligations and all other accounts receivable, bank deposits and securities held by Seller in 
respect of the Station at the Closing Date. 

(ii) any and all claims of Seller with respect to transactions prior to the
Closing. 

(iii) all prepaid expenses.

(iv) all contracts of insurance and claims against insurers.

(v) all employee benefit plans and the assets thereof and all employment
contracts. 

(vi) all contracts that are terminated in accordance with the terms and
provisions of this Agreement or have expired prior to Closing in the ordinary course of business, 
and all loans and loan agreements. 

(vii) Seller's corporate and employee records.

(viii) All of Seller's studio equipment and any equipment located at the Leased
Property which is specifically listed on Schedule l(d)(viii). 

(ix) all commitments, contracts, leases and agreements except to the extent that
they are specifically assumed in this Agreement. 

2. 

(x) the WKMO call letters.

Purchase Price; Deposit. 

(a) Purchase Price. Upon the terms and subject to the conditions contained in this
Agreement, and in consideration of the sale of the Assets, on the Closing Date, Buyer shall pay 
to Seller the aggregate sum of Four Hundred Ten Thousand and 00/100 Dollars ($410,000.00) 
(the "Purchase Price"), which shall be paid by Buyer by wire transfer of same day federal funds 
to an account designated by Seller at least two (2) business days before the Closing Date. 

(b) Deposit. Not later than five (5) business days after the Effective Date, Buyer shall
deposit the sum of Forty-One Thousand and 00/100 Dollars ($41,000.00) (the "Deposit") into an 
account held and identified by Seller. The Deposit shall be retained by Seller as partial payment 
of the Purchase Price due at Closing to Seller or shall otherwise be retained by Seller or returned 
to Buyer in accordance with the provisions of this Agreement. 

(c) Adjustment. The Parties agree to prorate all expenses arising out of the operation
of the Station which are incurred, accrued or payable, as of 11 :59 p.m. local time of the day 
preceding the Closing. The items to be prorated shall include, but not be limited to, power and 
utilities charges; FCC regulatory fees (of which there will be none); real property and personal 
property taxes related to the Assets which shall be based upon the most recent tax bills and 
information available; security deposits under the Real Property Lease or Amended Lease (if 
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any); and similar prepaid and deferred items. The prorations shall, insofar as feasible, be 
determined and paid on the Closing Date, with final settlement and payment to be made within 
sixty (60) days after the Closing Date. 

3. FCC Consent; FCC Applications.

(a) At a date not later than five (5) business days after the Effective Date, Buyer and
Seller shall execute, file and diligently prosecute an application with the FCC (the "Assignment 
Application") requesting its consent to the assignment, from Seller to Buyer, of all FCC 
Authorizations pertaining to the Station (the "FCC Consent'l Buyer and Seller shall take all 
reasonable steps to cooperate with each other and with the FCC to secure the FCC Consent 
without delay, and to promptly consummate this Agreement in full; provided, however, that 
neither Seller nor Buyer will be required to participate in a trial-type hearing before the FCC or a 
judicial appeal from any adverse FCC action. 

(b) Seller agrees to reasonably cooperate with Buyer in connection with the filing of
an application by Buyer to modify the FCC Authorizations for the Station to specify operation as 
a non-commercial facility ("Non-Commercial Application"), with such modification to be 
effective on or after the Closing Date, so long as the Non-Commercial Application is filed on a 
basis that is contingent and effective only upon a prior Closing and does not adversely affect the 
operations of Seller. The grant of the Non-Commercial Application shall not be a condition to 
Closing hereunder. The Non-Commercial Application shall be made and prosecution thereof 
shall be conducted solely at Buyer's expense. Seller will provide a written statement to Buyer 
authorizing the filing of the Non-Commercial Application as required by FCC rules. 

4. Closing Date; Closing Place. The closing of the transactions contemplated by this
Agreement (the "Closing") shall occur on a date fixed by Buyer (the "Closing Date"), which
such date shall be no later than ten (10) days following the date that the FCC Consent shall have
been granted and become a Final Order ( defined below) and the other conditions to closing set
forth in Section 8 have either been waived or satisfied. For purposes of this Agreement, "Final
Order" means an FCC Consent (a) that is no longer subject to review, set aside, or rehearing by
the FCC or any court, and (b) that has received no timely requests for stay, petition for rehearing
or appeal. The Closing shall take place remotely by email, or in such other manner and at such
other place as the Parties may agree in writing.

5. Representations and Warranties of Seller. Seller hereby represents and warrants to
Buyer:

(a) Seller is a corporation duly incorporated, validly existing and in good standing
under the laws of the State of Kentucky and is qualified to do business in the State of Kentucky. 
Seller has the power and authority to execute and deliver this Agreement and to consummate the 
transactions contemplated hereby. The execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby have been duly and validly authorized by 
Seller (and if necessary, its shareholders) and no other proceedings on the part of Seller are 
necessary to authorize this Agreement or to consummate the transactions contemplated hereby. 
This Agreement has been duly and validly executed and delivered by Seller and constitutes the 
legal, valid and binding obligations of Seller, enforceable in accordance with its respective terms. 
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IN WITNESS WHEREOF, the Parties hereto have executed this Asset Purchase 
Agreement as of the Effective Date.  
 

SELLER: 
 
ELIZABETHTOWN CBC, INC. 
 
 
By:  _____________________________ 

Name:  
Title: 

 

BUYER: 
 
EDUCATIONAL MEDIA FOUNDATION 
 
 
By: ______________________________ 

Name:   
Title:   
 

SELLER:  
 
COMMONWEALTH BROADCASTING 
CORPORATION 
 
 
By:  _____________________________ 

Name:  
Title: 
 

 


	Commonwealth-EFM WKMO APA.pdf
	WKMO Signature_Page_for_EMF_6-16.pdf



