
 

 

WQKT(FM) and WKVX(AM), Wooster, OH 
Amendment to License Assignment Application 

Lead LMS File No. 0000226034 

 

Purpose of Amendment 

 The instant amendment is being filed at the request of FCC staff to provide the attached form of 
the Noncompete Agreement the parties intend to enter into at closing.  
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NONCOMPETE AGREEMENT 
 

This Noncompete Agreement (this “Agreement”) dated as of ______, 2023, by and 
between WWST Corporation, L.L.C., a Delaware limited liability company (“Seller”) and River 
Radio Ministries, an Ohio not-for-profit corporation, (“Buyer”) (individually, Seller and Buyer are 
a “Party” and collectively, the “Parties”).  All capitalized terms used herein and not defined shall 
have the meanings given to them in the Purchase Agreement (as defined below). 
 
 

W I T N E S S E T H: 
 

 WHEREAS, Seller is the licensee, owner, and operator of FM radio broadcast station 
WQKT, Wooster, Ohio, Facility Id. No. 74210 and AM radio broadcast station WKVX, Wooster, 
Ohio, Facility Id. No. 74202 (collectively, the “Licensed Facilities”), pursuant to authorizations 
issued by the Federal Communications Commission (the “FCC”); and 
 

WHEREAS, Seller and Buyer have entered into an Asset Purchase Agreement dated as of 
November 9, 2023 (the “Purchase Agreement”) pursuant to which Seller is purchasing the Assets 
owned or held by Seller and used or useful in the operation of the Licensed Facilities.  

 
NOW, THEREFORE, in consideration of the foregoing and of the mutual promises 

contained herein, including the obligations under the Purchase Agreement, and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties 
hereto hereby agree as follows: 
 

1.  Non-Competition; Non-Solicitation. 
 

1.1  Seller acknowledges and agrees this Agreement and the provisions hereof are a 
material inducement to Buyer entering into the Purchase Agreement to which this Agreement is 
attached, without which Buyer would not have entered into the Purchase Agreement or 
consummated the transactions contemplated thereby, and that Buyer would incur a significant loss 
of the goodwill being acquired as part of the transactions under the Purchase Agreement if Seller 
were to breach any of the provisions of this Agreement applicable to Seller. 
 

1.2  Therefore, in order to facilitate the consummation of the transactions contemplated by 
the Purchase Agreement, it is agreed that for a period of one (1) year from and after the Closing 
Date (the “Restricted Period”), Seller shall not, directly or indirectly, or for any other person, and 
shall cause their respective subsidiaries not to, participate in any business or enterprise (including, 
without limitation, any division, group or franchise of a larger organization) that engages or 
proposes to engage in acquiring, selling, managing or operating any Competing Business.  For 
purposes of this Agreement, “Competing Business” means a broadcast radio station with a 
broadcast antenna located within, or that originates broadcast programming from any location 
within, or that has the capability to broadcast radio signals into any part of, the Restricted Market.  
The term “Restricted Market” means any area within the greater of the 1.0 mV/m contour or the 
2.0 mV/m contour for the Licensed Facilities or the Radio Market for the Cleveland-Akron 
(Canton), Ohio urbanized area as determined by the Nielsen Company (the “Cleveland Radio 
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Market”).  For purposes of this Agreement, the term “participate in” shall include, without 
limitation, having any direct or indirect interest in any person, whether as a sole proprietor, owner, 
stockholder, partner, manager, member, joint ventures, creditor or otherwise, or rendering any 
direct or indirect service or assistance to any person (whether as a director, officer, supervisor, 
employee, agent, consultant, independent contractor, advisor or otherwise) that is a Competing 
Business or who proposes becoming a Competing Business. Nothing herein will prohibit the Seller 
from mere passive ownership of not more than one percent (1%) of the outstanding stock of any 
class of a publicly held corporation whose stock is traded on a national securities exchange or in 
the over-the-counter market. 

 
1.3  During the Restricted Period, Seller shall not, directly, or indirectly through another 

person, and shall cause their respective subsidiaries not to, (i) solicit, induce or attempt to solicit 
or induce any customer, supplier, vendor, licensee, advertiser, or other business relation of Buyer 
to cease doing business with Buyer in the Restricted Market, (ii) solicit, induce or attempt to solicit 
or induce any officer, general manager, other employee or consultant of Buyer and its affiliates to 
terminate such person’s employment or engagement with Buyer or their affiliates, or hire any such 
person, or (iii) in any way interfere with the relationship between any such customer, supplier, 
vendor, licensee, advertiser, employee or business relation and Buyer in the Restricted Market, 
including, without limitation, knowingly making any negative statements or communications 
concerning, or disparaging, Buyer and/or their operations in the Restricted Market or otherwise.  

 
1.4  If, at the time of enforcement of this Agreement, a court holds that the restrictions 

stated herein are unreasonable under circumstances then existing, the parties agree that, to the 
extent permitted by applicable law, the maximum period, scope or geographical area reasonable 
under such circumstances will be substituted for the Restricted Period, scope or area. Because 
Seller has had access to confidential information and other intellectual property with respect to the 
Assets, the parties agree that money damages would be an inadequate remedy for any breach of 
this Agreement. Therefore, in the event of a breach or threatened breach of this Agreement, Buyer 
or any of its respective affiliates, and their successors or assigns may, in addition to other rights 
and remedies existing in their favor, apply to any court of competent jurisdiction for specific 
performance and/or injunctive or other relief in order to enforce, or prevent any violations of, the 
provisions hereof (without posting a bond or other security). 
  

2.  Reasonableness of Restrictions.  Seller acknowledges and agrees that (i) the 
restrictions set out in this Agreement are necessary and reasonable in all respects to protect the 
legitimate business interests of Buyer and to prevent unfair advantage being conferred on Seller, 
and (ii) Buyer would be irreparably damaged if Seller were to breach the covenants set forth in 
Section 1.  Seller further agrees that the covenants and provisions of this Agreement shall be 
construed as separate agreements independent of any other provision of this Agreement or any 
other agreement between Seller and Buyer.  Seller agrees that the existence of any claim or cause 
of action by Seller against Buyer, whether based on this Agreement or otherwise, will not 
constitute a defense to the enforcement by Buyer of the covenants and provisions of this 
Agreement. 

 
3.  Benefit and Assignment. This Agreement shall be binding upon and shall inure to the 

benefit of the parties hereto and their respective successors and assigns. Neither Buyer nor Seller 



 

3 
4870-5931-2518.2 

may assign its rights under this Agreement without the prior written consent of the other parties 
hereto; provided, however, that Buyer may assign its rights hereunder to any direct or indirect 
parent company or another entity controlled by a direct or indirect parent company, or any acquirer 
of Buyer’s business, whether such acquisition is consummated by merger, asset purchase or 
otherwise. No Person other than the parties hereto is or shall be entitled to bring any action to 
enforce any provision of this Agreement against any of the parties hereto, and the covenants and 
agreements set forth in this Agreement shall be solely for the benefit of, and shall be enforceable 
only by, the parties hereto or their respective successors and assigns as permitted hereunder. 
 

4.  Governing Law.  This Agreement shall be construed and enforced in accordance with 
the laws of the State of Ohio, without giving effect to the choice of law principles thereof.  Venue 
shall be in Wayne County, Ohio. 
 

5.  Notices.  All notices, demands and requests required or permitted to be given under the 
provisions of this Agreement will be (a) in writing, (b) delivered to the recipient in person or sent 
by commercial delivery service or registered or certified mail, postage prepaid and return receipt 
requested, (c) deemed to have been given on the date received by the recipient (if delivered in 
person) on the date set forth in the records of the delivery service (if delivered by commercial 
delivery service) or on the date of receipt (if delivered by certified mail) and (d) addressed as 
follows: 
 

If to Seller, to: 
 

WWST Corporation, L.L.C. 
186 S. Hillcrest Drive 
Wooster, OH  44691 

  (Tel):  772-460-9356 
  (E-mail): gcdixii@dix1898.com  
  Attn: Gordon Charles Dix II 
 

with a copy (which shall not constitute notice) to: 
 
  Baker & Hostetler LLP 
  127 Public Square, Suite 2000 
  Cleveland, Ohio 44114 
  (E-mail): pvaneuwen@bakerlaw.com 
  Attn: Peter Van Euwen 
  

If to Buyer, to: 
 
  River Radio Ministries 
  881 E. Johnston Road 
  Gahanna, OH  43230 

(Tel):  614-289-5700 
Email:  bmontgomery@RiverRadio.com  

  Attn:  Bill Montgomery 
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with a copy (which shall not constitute notice) to: 

 
Rini O’Neil, PC 
2101 L Street, NW 
Suite 300 
Washington, DC  20037 
(Tel):  202-955-3931 

  (E-mail):  doneil@rinioneil.com 
Attn:  David G. O’Neil, Esq. 

 
6.  Entire Agreement.  This Agreement, together with the Purchase Agreement, embodies 

the entire agreement and understanding of the parties hereto and supersedes any and all prior 
agreements, arrangements and understandings relating to the matters provided for herein.  No 
amendment, waiver of compliance with any provision or condition hereof, or consent pursuant to 
this Agreement shall be effective unless evidenced by an instrument in writing signed by the party 
against whom enforcement of any waiver, amendment, change, extension or discharge is sought. 
No failure or delay on the part of a party in exercising any right or power under this Agreement 
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, 
or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other 
or further exercise thereof or the exercise of any other right or power. 
 

7.  Counterparts.  This Agreement may be executed in several counterparts, each of which 
will be deemed to be an original but all of which together will constitute one and the same 
instrument. This Agreement may be executed and exchanged by facsimile or other electronic 
transmission, with the same legal effect as if the signatures had appeared in original handwriting 
on the same physical document. 
 
 

[SIGNATURES BEGIN ON PAGE IMMEDIATELY FOLLOWING] 

  



 

5 
4870-5931-2518.2 

SIGNATURE PAGE FOR NONCOMPETE AGREEMENT 
 

 IN WITNESS WHEREOF, the Parties hereto have executed this Noncompete Agreement 
as of the day and year first above written. 
 
 
     SELLER: 
 
     WWST CORPORATION, L.L.C. 
 

 
 

By:         
                                                                   Gordon Charles Dix II 
                                                                   President 
 
 

BUYER: 
 
RIVER RADIO MINISTRIES 

 
 
 

By:         
                                                                    William Montgomery 
                                                                    President 
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