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PROMISSORY NOTE

$660,000.00
Maturity Date: _____, 199_ Dated: ____, 199_

FOR VALUE RECEIVED, the undersigned promises to pay to the order of
Booth American Company, a Michigan corporation ("Booth") at its office at
333 W. Fort Street, 12th Floor, Detroit, Michigan 48226 or as the holder
hereof may otherwise direct, the total amount of Six Hundred Sixty Thousand
Dollars ($660,000.00), constituting principal in the amount of $460,000, and
the remainder constituting interest. The principal of and interest on this
Note shall be payable in lawful money of the United States of America in
immediately avahable funds, in accordance with Schedule 2.l(a) attached
hereto.

Interest will accrue on all past due amounts of principal and interest
hereunder at an annual interest rate equal to the lesser of (1) 4% above the
prime rate charged by Comerica bank at the time of such default (adjusted on
an annual basis) and (2) the maximum interest rate allowable under
applicable law.

If the undersigned fails to pay any installment as and when due under
this Note, such failure shall constitute a default under this Note. In the
event of any such default or any default under a certain Asset Purchase
Agreement dated November 30, 1993 (the "Asset Purchase Agreement") or that
certain Security Agreement (the "Security Agreement"), Guaranty (the
"Guaranty"), Mortgage (the "Mortgage"), or a Pledge Agreement (the "Pledge
Agreement") of even date herewith, the holder of this Note may, at its
option, declare the entire amount due under this Note or otherwise
immediately due and owing, and exercise all other rights and remedies
afforded by law or available under the Asset Purchase Agreement, Security
Agreement, Guaranty, Mortgage or Pledge Agreement; provided however, that
the undersigned shall have thirty (30) days from the receipt of notice of
any default which has not previously occurred (other than a default for
which a grace period is already provided in the Asset Purchase Agreement,
Security Agreement, Guaranty, Mortgage or Pledge Agreement) within which to
cure the default before Booth may accelerate all future payments.

In the event Booth does not accelerate this Note upon a default: (1)
all payments due hereunder shall be made in proper sequence, and (2) any
accrued but unpaid interest due to late payments shall accrue interest at
the rate specified above from the date of the default, to the extent
permitted by law.



This Note may be voluntarily prepaid in whole or in part at any time
without prepayment premium or penalty; provided, however, that any
prepayment hereunder will not relieve the undersigned of its obligation to
pay the full amount of principal and interest due or to become due hereunder
(aggregating $660,000), plus any accrued but unpaid interest due to late
payments.

This Note is secured by the collateral and rights granted to Booth under
the Security Agreement, the Guaranty, the Mortgage and the Pledge Agreement,
the terms and conditions of which are incorporated by reference.

In the event the undersigned becomes insolvent, makes a general
assignment for the benefit of creditors, or if a proceeding of any nature,
whether voluntary or involuntary, is commenced by or against the undersigned
pursuant to any state or federal bankruptcy or insolvency law, the holder of
this Note may, at its option, immediately accelerate maturity of this Note
and any other obligations of the undersigned to Booth and the balance of the
principal of and:' interest due or to become due on this Note and all such
other obligations shall become immediately due and payable. The undersigned
agrees to pay all costs of collection and enforcement of this Note including
reasonable attorneys' fees and court costs.

The undersigned, and all endorsers and guarantors, hereby severally
waive valuation and appraisement, presentment, protest and demand, notice of
protest, demand, dishonor and nonpayment of this Note, and expressly agree
that the maturity of this Note, or any payment hereunder, may be extended
from time to time, without notice and without in any way affecting the
liability of the undersigned or said endorsers or guarantors.

This Note shall be governed by and construed in accordance with the laws
of the State of Indiana.

Hicks Broadcasting of Indiana, L.L.C.,
an Indiana limited liability company

By:

Its:

B3504c
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Schedule 2. Ha>

PAYMENT OF TRARSACTIOB COBSIDERATIOB

A. Unless otherwise defined in this Schedule, all capitalized teras
used in this Schedule have the aeanings given to them in the Purchase
Agreement.

B. All paYBlents will be ..de in ialediately available funds on the
first business day of the applicable aonth, except for Closing Date paYBlents.

C. Seller shall be entitled to accelerate all future paYBlents in the
event of aDY late paYBlent or other default as specified in the Bote, except
that the Bote shall provide that the Purchaser shall have thirty (30) days
from the receipt of notice of aDY default which has not previously occurred
(other than a payaent default) within which to cure the default before
Seller ..y accelerate all future paYBlents.

D. Interest will accrue on all past due aIlOUDts at an annual interest
rate equal to the lesser of (1) 4% above the priae rate charged by Comerica
Bank at the time of such default (adjusted on an annual basis) and (2) the
maximum interest rate allowable UDder applicable law.

1. Subject to paragraph 2 below, Purchaser will pay Seller:

(a) Six monthly payments of $5,000 each, beginning on the seven
month anniversary of the Closing Date;

(b) $105,000 on the first anniversary of the Closing Date;

(c) 6 monthly payments of $10,000 each beginning on the first day
of the first month after the second anniversary of the Closing Date;

(d) 15 monthly payments of $15,000 each, beginning on the first
day of the month immediately after payments under paragraph l(c) above are
completed; and

(e) a balloon payment, on the first day of the month immediately
following the completion of payments under paragraph led) above, equal to
the difference between (1) the sum of $660,000, plus interest on any late
payments which has not by then been paid, plus any other amounts then owed
to Seller by Purchaser, minus (2) the amounts actually paid to such date
under paragraphs l(a) - (d) above.

B9909a
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GUARANTY

________,199_

IN CONSIDERATION of and in order to induce Booth American Company
(hereinafter referred to as "Creditor"), to extend credit to Hicks
Broadcasting of Indiana, L.L.C., an Indiana limited liability company
("Debtor"), the undersigned (hereinafter referred to as "Guarantors") hereby
covenant and agree with Creditor as follows:

1. Guarantors hereby unconditionally guarantee to Credi tor the full
and prompt payment when due of all Indebtedness <as hereinafter defined) of
Debtor due and to become due to Creditor. Credi tor may have immediate
recourse against Guarantors for full and immediate payment of the
Indebtedness at any time after the Indebtedness, or any part thereof, has
not been paid in accordance with its terms (whether at fixed maturity or
maturity accelerated by reason of a demand for payment from Debtor or a
default under the terms of the instrument governing such Indebtedness or any
instrument securing the same). Notwithstanding anything herein to the
contrary, each Guaranter shall be liable hereunder for the following portion
of the total liabili ty hereunder, but not exceeding the amount set forth
below, and the total liability of all Guarantors hereunder shall not exceea
$250,000: .

Guarantor

David C. Hicks
John F. Dille IV
Sarah F. Dunkel
Alec C. Dille

Total Amount Guaranteed

$127,500
$ 40,834
$ 40,833
$ 40,833.

2. The term "Indebtedness" means any and all indebtedness, liabilities
and obligations of every kind, nature and description, owed to Creditor by
Debtor, whether direct or indirect, absolute or contingent, whether now due
and owing, or which may hereafter, from time to time, be or become due and
owing, whether heretofore or hereafter created or arising, including all
indebtedness evidenced by any agreements now or hereinafter executed and
delivered by Debtor to Creditor, any and all renewals, extensions or
modifications thereof, and including, without limitation, reasonable
attorneys' fees, costs and expenses incurred by Creditor in connection with
the enforcement of this Guaranty or any obligation against Debtor.

----_.._-_ ..~---------------------------------



3. This is a guarantee of payment, and not of collection, and
Guarantors therefore agree that Creditor shall not be obligated, prior to
seeking recourse against or receiving payment from Guarantors, to do any of
the following acts (although Creditor may do so, in whole or in part, at its
sole option), the performance of each of which is hereby unconditionally
waived by Guarantors:

(a) Take any steps whatsoever to collect from Debtor or to file
any claim of any kind against Debtor; or

(b) Take any steps whatsoever to accept or perfect Creditor's
interest in, foreclose or realize on collateral security, if any, for
the payment of the Indebtedness, or any other guarantee of the
Indebtedness; or

(c) In any other respect exercise any diligence whatever in
collecting or attempting to collect the Indebtedness by any means.

4. Guarantors' liability for payment of the Indebtedness shall be
absolute and unconditional and nothing whatever except actual full payment
to Creditor of the Indebtedness shall operate to discharge Guarantors'
liabili ty hereunder. Accordingly, Guarantors uncondi tionally and
irrevocably waive each and every defense which, under principles of
guarantee or suretyship law, would otherwise operate to impair or diminish
the liability- of Guarantors for the Indebtedness. Without limiting the
generality of the foregoing waiver, Guarantors agree that none of the
following acts, omissions or occurrences shall diminish or impair the
liability of Guarantors in any respect (all of which acts or omissions may
be done without notice to Guarantors of any kind):

(a) Any extension, modification, indulgence, compromise,
settlement or variation of the terms of any of the Indebtedness;

(b) The discharge or release of any obligations of Debtor or any
other person now or hereafter liable on the Indebtedness, by reason of
bankruptcy or insolvency laws;

(c) The acceptance or release by Creditor of any collateral
security or other guaranty, seizure or conversion of any collateral
security by any person or by operation of law, or any settlement,
compromise or extension with respect to any collateral security or other
guaranty;

(d) The application or allocation by Creditor of payments,
collections or credits on the Indebtedness or any other obligations of
Debtor to Creditor;

(e) The creation of any new indebtedness covered by this Guaranty;
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(f) The making of a demand, or absence of demand, for payment of

the Indebtedness, or giving, or failing to give, any notice of dishonor
or protest or any other notice; or

(g) The death of any Guarantor as to the obligations of such
Guarantor's estate under this Guaranty or of any other Guarantors
hereunder.

5. Guarantors unconditionally waive:

(a) Any acceptance of this Guaranty;

(b) Any setoffs or counterclaims against Creditor which would
otherwise impair Creditor's rights against Guarantors; and

(c) Any notice of the disposition of any collateral security, and
any right to object to the commercial reasonableness of the disposition
of any such collateral security.

6. This Guaranty shall inure to the benefit of Creditor any its
successors and assigns, including each and every holder or owner of any of
the Indebtedness guaranteed hereby. In the event that there shall be more
than one such holder or owner, this Guaranty shall be deemed a separate
contract with each such holder and owner. In the event that any person
other than Creditor shall become a holder or owner of any of the
Indebtedness, :each reference to Creditor hereunder shall be construed as if
it referred to each such holder or owner.

7. This Guaranty shall be binding upon Guarantors and each of their
successors and assigns, and shall continue in effect until Guarantors shall
deliver to Creditor (and each other holder or owner of the Indebtedness) 30
days' advance written notice of termination; provided that this Guaranty
shall continue in effect thereafter with respect to all Indebtedness in
existence on the effective date of such termination (including all
extensions and renewals thereof and all subsequently accruing interest and
other charges thereon) until all such Indebtedness shall be paid in full.

8. Guarantors agree that recourse may be had against their earnings
and separate property for all of their obligations under this Guaranty.

9. Notwi thstanding anything to the contrary in this Guaranty,
Guarantors hereby irrevocably waive all rights any of them may have at law
or in equity (including, without limitation, any law subrogating Guarantors
to Creditor's rights) to seek contribution, indemnification, or any other
form of reimbursement from Debtor, any other Guarantor, or any other person
now or hereafter primarily or secondarily liable for any obligations of
Debtor to Creditor, for any disbursement made by Guarantors under or in
connection with this Guaranty or otherwise and if, notwithstanding the
foregoing, any amount shall be paid to Guarantors on account of any
subrogation rights in connection with this Guaranty at any time when all of
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the Indebtedness shall not have been paid in fUll, such amounts shall be
held by such Guarantors in trust for Creditor, segregated from other funds
of such Guarantors, and shall, forthwith upon receipt by such Guarantors, be
turned over to Creditor in the exact form received by such Guarantors (duly
endorsed by such Guarantors to Creditor, if required), to be applied against
the obligations of Debtor to Creditor, whether matured or unmatured, in such
order as Creditor may determine. '

11. THIS GUARANTY IS FREELY AND VOLUNTARILY GIVEN TO CREDITOR BY
GUARANTORS, WITHOUT ANY DURESS OR COERCION, AND AFTER GUARANTORS HAVE EITHER
CONSULTED WITH COUNSEL OR BEEN GIVEN AN OPPORTUNITY TO DO SO, AND GUARANTORS
HAVE CAREFULLY AND COMPLETELY READ ALL OF THE TERMS AND PROVISIONS OF THIS
GUARANTY.

12. This Guaranty, though executed and delivered in the State
of , shall be governed by and construed wi th the internal
laws of the Stat~ of Michigan.

13. This Guaranty is secured by _

(If this space is not filled, the Guaranty is unsecured.
Otherwise described the nature of the security.)

WITNESS:

B3486c

BY:

David C. Hicks

John F. Dille IV

Sarah F. Dunkel

Alec C. Dille

-4-



ESCROW AGUBl'Wtt

This Escrow Agreement ("Agreement") is entered into on November 30, 1993
among David L. Hicks as agent for an Indiana limited liability company to be
formed under the name Hicks Broadcasting of Indiana, L.L.C. ("Purchaser"),
Booth American Company ("Seller") and Honigman Miller Schwartz and Cohn (the
"Escrow Agent").

RECITALS

A. Purchaser and Seller have entered into a purchase agreement and
certain related documentation (the "Purchase Agreement") for the purchase by
Purchaser of certain assets of radio station WRBR (FM) in South Bend,
Indiana (the "Radio Station").

B. Purchaser has today deposited $24,500 in cash and a $25,500
irrevocable standby letter of credit, in form attached to this Agreement
(the "Letter of Credit") as a good faith deposit of its performance under
the Purchase Agreement.

Therefore, the parties agree as follows:

1. Appointment of Escrow Agent and Deposit of Escrow Funds.

(a) Purchaser and Seller appoint and designate the Escrow Agent to
serve as such under this Agreement, and the Escrow Agent accepts such
appointment. The Escrow Agent will serve under this Agreement without
compensation.

(b) Purchaser has today deposited $24,500 and the Letter of Credit with
the Escrow Agent. (The deposit described in the preceding sentence, the
earnings thereon and the Letter of Credit are referred to in this Agreement
as the "Escrow Funds".) The Escrow Agent will receive, hold and deliver the
cash portion of Escrow Funds in an escrow account pursuant to this Agreement
and will hold the Letter of Credit for the parties.

(c) The cash portion of the Escrow Funds will be deposited in an
interest bearing account at Comerica Bank, Detroit, Michigan, Which will be
maintained until disbursement of the Escrow Funds pursuant to paragraph 2
below.

2. Disbursement of the Escrow Funds. The Escrow Agent will hold the
Escrow Funds until the earliest to occur of (a) through (f) of the following:

<a) If Purchaser and Seller give the Escrow Agent joint instructions as
to the disposition of the Escrow Funds, the Escrow Agent will disburse the
Escrow Funds in accordance with such instructions.



(b) Subject to paragraphs 2(e) and (h) below, if either party notifies
the Escrow Agreement that the Purchase Agreement has been terminated
pursuant to Section ll(a) of the Purchase Agreement, the Escrow Agent will
disburse the Escrow Funds to Purchaser and the Letter of Credit will be
returned to Purchaser.

(c) Subject to paragraphs 2(e) and (h) below, the Escrow Agent will
disburse the Escrow Funds to Purchaser and the Letter of Credit will be
returned to Purchaser if (1) Purchaser has notified the Escrow Agent in
writing that it is terminating the Purchase Agreement pursuant to
Section ll(b) , (c) or (d) of the Purchase Agreement or (2) Seller has
terminated the Purchase Agreement pursuant to Section ll(d) of the Purchase
Agreement.

(d) Subject to paragraphs 2(e) and (h) below, if Seller has notified
the Escrow Agent in writing that it is terminating the Purchase Agreement
pursuant to Section 11 (b) or (c) of the Purchase Agreement, the Escrow
Agent will disburse the Escrow Funds to Seller, including full payment to
Seller under the Letter of Credit in accordance with its terms.

(e) Subject to paragraph 2(h) below, if either Purchaser or Seller
notifies the Escrow Agent that the transaction has not closed, or will not
be capable of closing, in the manner required by the Purchase Agreement
because of the failure of the FCC to consent to the transfer of the Radio
Station's license and approvals to Purchaser on or before August 1, 1994 (or
for such consent to be granted but to not become a final order on or before
such date), due to an adjudication by the FCC that Purchaser is not
qualified to be a transferee of such license and approvals under applicable
law and regulation (except as a result of the necessity for a waiver of the
FCC's multiple ownership rules or a change in FCC laws or regulations after
the six month anniversary of the date of this Escrow Agreement), the Escrow
Agent will disburse the Escrow Funds to Seller and Seller will be entitled
to full payment under the Letter of Credit in accordance with its terms.

(f) Subject to paragraph 2(h) below, if Seller and Purchaser notify the
Escrow Agent that the Closing has occurred under the Purchase Agreement, the
cash portion of the Escrow Funds and all earnings thereon will be disbursed
to Purchaser. If Seller thereafter notifies the Escrow Agent that Purchaser
has not timely made the complete payment called for under Section 2.1(a) of
the Purchase Agreement, Seller will be entitled to full payment under the
Letter of Credit in accordance with its terms; and, subject to paragraph
2(h) below, if Seller notifies the Escrow Agent that Purchaser has paid
Seller a total of $105,000 under Section 2.l(a) of the Purchase Agreement,
the Letter of Credit will be returned to Purchaser.

(g) The notifying party and the Escrow Agent will each give a copy of
such notice (the "Notice") from Purchaser or Seller, as the case may be (the
"Notifying Party"), to the other party (the "Notified Party").



(h) If the Escrow Agent does not receive a written objection to the
Notice from the Notified Party before the 10th day following its receipt of
the Notice, the Escrow Agent will disburse the Escrow Funds as called for by
the Notifying Party. If the Escrow Agent timely receives a copy of a
written objection from the Notified Party to the Notice, the provisions of
Section 4 below will apply.

3. Escrow Agent' s Duties. The Escrow Agent will be under no duty or
obligation to give any notice, or to do or to omit the doing of any action
with respect to the Escrow Funds, except to give notice, make disbursements
and deposit the Escrow Funds in accordance with the terms of this Agreement.
The Escrow Agent will not be liable for any error in judgment or any act or
steps taken or permitted to be taken in good faith, or for any mistake of
law or fact, or for anything it may do or refrain from doing in connection
with this Agreement, except for its own willful misconduct or gross
negligence (including a disbursement made in violation of this Agreement).
The Escrow Agent will not be required in any way to determine the validity
or SUfficiency, whether in form or substance, of any instrument, document,
certificate, statement or notice referred to in this Agreement or
contemplated by this Agreement, or the identity or authority of the persons
executing it, and it will be sufficient if any writing purporting to be such
instrument, document, certificate, statement or notice is delivered to the
Escrow Agent and purports to be correct in form and signed or otherwise
executed by the party or parties required to sign or execute it under this
Agreement.

4. Ri2ht of Interpleader. If any controversy arises between or among
Purchaser, and Seller, or any other person, firm or entity, with respect to
this Agreement or the Escrow Funds, or the Escrow Agent is in doubt as to
what action to take, the Escrow Agent will (a) withhold delivery of the
Escrow Funds until the controversy is resolved by a court of competent
jurisdiction, the conflicting demands are withdrawn or the doubt is
resolved, or (b) institute a bill of interpleader in a court in Michigan to
determine the rights of the parties (in which case the Escrow Agent will
withhold delivery of the Escrow Funds until paid into the court in
accordance with Michigan state law). If a bill of interpleader is
instituted, or if the Escrow Agent is threatened with litigation or becomes
involved in litigation in any manner whatsoever on account of this Agreement
or the Escrow Funds, as between themselves and the Escrow Agent, Purchaser
and Seller, jointly and severally, will pay the Escrow Agent its reasonable
attorneys' fees and any other disbursements, expenses, losses, costs and
damages of the Escrow Agent in connection with or resulting from such
threatened or actual litigation. All costs, attorneys' fees, and expenses
of such controversy will be charged to the non-prevailing party in such
controversy.

5. Indemnity. Purchaser and Seller, jointly and severally, will
indemnify the Escrow Agent against and hold the Escrow Agent harmless from
any losses,' costs, damages, expenses, claims, and attorneys' fees suffered



or incurred by the Escrow Agent as a result of, in connection with or
arising from or out of the acts or omissions of the Escrow Agent in
performance of or pursuant to this Agreement, except such acts or omissions
as may result from the Escrow Agent's willful misconduct or gross negligence.

6. Resignation. The Escrow Agent may resign upon 30 days' prior
wri tten notice to Purchaser and Seller, and, upon joint instructions from
Purchaser and Seller, will deliver the Escrow Funds to any designated
substitute Escrow Agent selected by Purchaser and Seller. If Purchaser and
Seller fail to designate a substitute Escrow Agent within 10 days, the
Escrow Agent may, at its sole discretion, institute a bill of interpleader
as contemplated by Section 4 above.

7. Termination. Upon delivery of all of the Escrow Funds as provided
in Section 2 above or upon the institution of a bill of interpleader as
provided in Section 4 above, this Agreement will terminate except for the
provisions of Se~tion 5 above.

8. Notices. Any notice or communication under this Agreement must be
in writing and given by (a) deposit in the United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with
return receipt requested, (b) delivery in person or by Federal Express or
similar courier service providing evidence of delivery, or (c) confirmed
transmission by facsimile transmission, telegram or telex. Each notice or
communication that is mailed, delivered, or transmitted in the manner
described above will be deemed sufficiently given, served, sent and
received, in the case on which it is mailed, five days after the posting
thereof, and, in the case of notices delivered by hand, courier service,
facsimile~ telegram or telex, at such time as it is delivered to the
addressee (with the delivery receipt or the affidavit of messenger) or at
such time as delivery is refused by the addressee upon presentation. For
the purpose of notice, the addresses of the parties will be:

If to Purchaser: P.O. Box 487
Elkhart; Indiana 46515
Fax: (219) 294-4014
Attn: David L. Hicks

With a copy to:

Eric V. Brown, Jr.
Miller, Canfield, Paddock & Stone
444 West Michigan Ave.
Kalamazoo, Michigan 49007
Fax: (616) 383-5858



( If to Seller:

If to the Escrow Agent:

333 West Fort Street
Detroit, MiChigan 48226
Fax: (313) 965-1160
Attn: John L. Booth, II

Honigman Miller Schwartz and Cohn
2290 First National Building
Detroit, Michigan 48226
Fax: (313) 962-0176
Attn: David Foltyn

Any party may change its address for notice by written notice given to the
other parties.

9. Choice of Laws: Cumulative Rights. This
construed under the laws of the State of Michigan.
Agent's rights ~der this Agreement are cumulative of
may have by law or otherwise.

Agreement will be
All of the Escrow

any other rights it

10. Counterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered will be deemed an
original, and such counterparts together will constitute an original.

11. BindinR Effect. This Agreement and the rights, interests and
obligations under this Agreement will be binding upon and will inure to the
benefit of the parties and their respective heirs, personal representatives,
successors and assigns.

12. Escrow Agent's Representation of Seller. Purchaser is aware that
the Escrow Agent is representing Seller in connection with the transactions
contemplated by the Purchase Agreement, this Agreement or otherwise. The
Escrow Agent is, and will remain, free to represent Seller in any action
with respect to the Escrow Funds or otherwise arising out of or relating to
the transactions provided for in the Purchase Agreement, this Agreement or
otherwise.



In Witne•• Whareof. the partie. have axecute4 thi. Aareemant on the data

forth ill tho 11ltrD4uctolT~ of 'hi. ;:r.~:~_..., _

David r.. Bleb, •• &6Qt to'& an ID.d1&D&
limited l1abl1lt7 ~-Pa17 to be tormec1
under t.ha n.. Bleb aroatloudq of
Indiana t L.L.C., an4 no~ 1n hi. ln4ivldU&l
capacity

Booth American CQ&~&aJ

8Y: - .....~- ~.....~------
John ~. Booth, II, Pr••ldent

Koniamaft Millar S~vart. aad CohA

S)"~~ _

Partner
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( In Witness Whereof, the parties have executed this Agreement on the date
set forth in the introductory paragraph of this Agreement.

David L. Hicks, as agent for an Indiana
limited liability company to be formed
under the name Hicks Broadcasting of
Indiana, L.L.C., and not in his individual
capacity

Booth American Company

.'

Honigman Miller Schwartz and Cohn

B9883a
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Michigan
~tional
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The original of this irrevocable standby letter of credit has been
placed 1n the vault of Honigman Miller Schwartz and Cohn, 2290 First
National Building, Detroit, Michigan, on December 2, r993.

, ---------------------------------T
: ISSUING BANK:
I Michiqan National Bank

300 River Pl~ce 30-01
suite 6000
Detroit. HI 48207

IRREVOCABLE
STANDBY
LETTER OF CREDIT

NUMBER
:LC-(Jl6978-DY

~PLACE AND DATE OF ISSUE:
: Oetroit, MI 48207 l2/0l/1?93

:PLACE AND DATE OF EXPIRY:
: 11/30/1995 at our counters

1 ----------------------------------------------- _

:AMOUNT:US025.500.00
: UP TO AN AGGREGATE THEREOF

:BENEFICIARY:
HONIGHAN HILLER SCHWARTZ AND COHN,
ESCROW AGENT FOR BOOTH AMERICAN CO.
("BOOTH"), 2290 FIRST NAT'L BLDG.
DETROIT, MI
48226

OR.

1
I
I

t _

I
I
I
I
I
I
I

:APPLICANT;
DAVID L. HICKS
7463 COTTAGE OAK
PORTAGE. HI
49002

CREDIT AVAILABLE WITH:
MICHIGAN NATIONAL BANK
DETROIT, HI ,48207
BY: PAYHENT
Against presentation of documents

t 1

I '
I
I
I
I
I
I
I
I
I
I

~ , detailed herein and drafts at .. - .
=;=7f-:::-=·t<::~:~~'~:~~;:~~:·:~~::::-; :..~:"::::'.=~:-==;:~:. ~.:'~:: f:,~~:~~::o~~··=·-:··--· ~-:=; .:-:. ... ,~:~. ;j' ':::::-:~~

: : Michigan National Bank
I I
I I
I I
I I'

t-------------------------------------------------------------------------------------.
We hereby issue our irrevocable standby letter of credit in favor of beneficiary.

Documents Required:
CERTIFICATE FROM THE BENEFICIARY EXECUTED BY ONE OF ITS PARTNERS, CERTIFYING AS
TO THE FOLLOWING:
" A. BENEFICIARY HAS BEEN NOTIFIED BY BOOTH PURSUANT TO PARAGRAPH 2(0), 2(E) OR
2(F) OF THE ESCROW AGREEMENT AND BOOTH IS ENTITLED TO RECEIPT OF THE ESCROW
FUNDS: AND

B. APPLICANT HAS BEEN NOTIFIED BY BENEFICIARY PURSUANT TO PARAGRAPH 2(G) OF THE
ESCROW AGREEMENT; AND

c. BENEFICIARY HAS NOT RECEIVED A WRITTEN OBJECTION TO THE NOTICE FROM
BENEFICIARY TO APPLICANT BEFORE THE 10TH OAY FOLLOWING APPLICANT"S RECEIPT OF
THE NOTICE: AND

D. BENEFICIARY IS ENTITLED TO THE FUNDS BEING DRAWN UNDER THIS LETTER OF
CREDIT. U

UlH). (10/82) Continued on page 2.

f7
._-------'--------------------------------------



A.
Michigan
National

nk
:Jage:
Letter or Cr~dit ~o. _C-016978-DV
iZ/Ol/l"193

;his cr~dit 11 i3sued ;uOleCt to the Uniform Customs and Practic~ tar
nocumentary Credits (1983 revIsion). International Chamber of Commerce.
Publication No. 400.

All drawinqs made under this Gredlt are to be endorsed hereon and snail
indicate date and amount.

RELATIVE TO: ASSET PURCHASE A6REEM~NT DArED NOVEMBER 30. 1?Q3. 3ETWEEH
APPLICANT AND~BOOTH iTHE "PURCHASE AGREEMENT"), AND ESCROW AGREEMENT DATED
~OVEMBER 30. 1993, 6ETWEEN APPlIC~NT. 800TH AND BENEFICIARY (THE "~3CROW

AGREEMENT").

WE HEREBY CNGAGE W1TH YOU THAT EACH DRAFT DRAWN UNDER AND IN COMPLIANCE WITH THE
TERMS OF THIS LETTER OF CREDIT WILL BE DULY HONORED IF PRESENTED ON OR BEFORE
THE EXPIRATION DATE.

THIS ORIGINAL LETTER OF CREDIT MUST BE SUBMITTED TO US TOGETHER WiTH ANY
DRAWINGS HEREUNDER FOR OUR ENDORSEMENT OF ANV PAYMENTS EFFECTED UV US AND/OR FOR
CANCELLATION.

18
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bhibit 2

Booth American company ("BAC") is the licensee of the

fo110winq radio stations:

WRBR(FM), South Bend, Indiana

WJLB(FM), Detroit, Michiqan

WSGW(AM), saqinaw, Michiqan
WIO~FM), Bay City, Michiqan

WTOD(AM), Toledo, Ohio
WKKO(FM), Toledo, Ohio

WLTF(FM), Cleveland, Ohio
WWWE(AM), Cleveland, Ohio

WSAI(AM), Cincinnati, Ohio
WWNK-FM, Cincinnati, Ohio

An application is currently pendinq at the Commission

for assiqnment of the license for WSAI(AM), Cincinnati, Ohio,

from BAC to Middle Market Broadcastinq Company (File No. BAL­

931028EB). BAC is also party to a Proqram Service Aqreement

with WRED, Inc. whereby BAC provides proqramminq for

broadcast on WYHK(FM), Gibsonburq, Ohio.

In addition, BAC is the sole shareholder of Genesis

Broadcastinq, Inc. ("Genesis"), licensee of the fo110winq

radio stations:

KRZN(AM), Thornton, Colorado
KMJI(FM), Denver, Colorado
KMJI-FM1, Boulder, Colorado (Booster)

KSMJ(AM), Sacramento, California
KSFM(FM), Woodland, California

Genesis currently has applications pendinq at the

commission for assiqnment of the license for KRZN(AM),

f£J



Thornton, Colorado, to Jacor Broadcasting of Colorado; Inc.

(File No. BAL-931021EA), and for extension of KRZN's

construction permit (File No. BMP-931006DA).

John L. Booth, II (an officer, director, and shareholder

of BAC, and an officer and Qirector of Genesis) and Ralph H.

Booth, II (an officer, director, and shareholder of BAC, and

a director of Genesis) are also officers, directors, and

shareholders of WZPL, Inc., licensee of station WZPL(FM),

Greenfield, Indiana.



EXHIBIT 1
mCKS BROADCASTING OF INDIANA, LLC

STATION WRBR(FM)
SOUTH BEND, INDIANA

David L. Hicks is the President and CEO of Hicks Broadcasting of Indiana, LLC. He
is also an approximately 3S % shareholder and Chairman of Crystal Radio Group, Inc., which
is the licensee of stations WKMI(AM), Kalamazoo, Michigan; WKFR(FM), Battle Creek,
Michigan; and WRKR(FM), Portage, Michigan.



EXHIBIT 2
mCKS BROADCASTING OF INDIANA, LLC

STATION WRBR(FM)
SOUTH BEND, INDIANA

Sarah D. Dunkel, Alec C. Dille and John F. Dille, IV are brothers and sister. They do
not have attributable interests in Hicks Broadcasting of Indiana, LLC, which has a sole
individual majority shareholder, David L. Hicks. They are not officers or directors of the
company.

The father of Sarah Dunkel, Alec Dille and John F. Dille, IV is John F. Dille, ill, who
is the 94% voting shareholder of Pathfmder Communications Corporation ("Pathfinder").
Nine of the voting shares ofPathfmder (representing 18.75% of the voting stock) voted by John
F. Dille, III are held for the benefit of his children under the Uniform Gifts for Minors Act of
Indiana. Sarah Dunkel, Alec Dille and John F. dille, IV are not officers, directors or employees
of Pathfmder. Pathfmder is the licensee of radio s~tions:

WTRC(AM)/WLTA(FM)
WQHK(AM)IWMEE(FM)
WCKY(AM)/WIMJ(FM)
WCUZ(AM)/WCUZ-FM
WQWQ(AM)

Elkhart, Indiana
Fort Wayne, Indiana
Cincinnati, Ohio
Grand Rapids, Michigan
Muskegon Heights, Michigan

Pathfmder is a party to a Joint Sales Agreement dated December 18, 1992, ("JOA") with
Booth American Company, the proposed assignor. The JOA involves administrative operations
and joint advertising sales between WRBR and WLTA and will be assigned to Hicks
Broadcasting at the closing. ..

John F. Dille, III, also is a 20.8% voting shareholder of Truth Publishing Company,
Inc. ("Truth"), which is the licensee of radio stations KQLL(AM), Tulsa and KQLL-FM,
Owasso, Oklahoma and is the publisher of The Elkhart Truth, a daily newspaper published in
Elkhart, Indiana. The 1.0 mv/m contour of WRBR encompasses all of Elkhart. Sarah Dunkel,
Alec Dille and John F. Dille, IV are each .667% shareholders of Truth; the husband of Sarah
Dunkel, John Dunkel, is a .667% shareholder of Truth. Sarah Dunkel, John Dunkel, Alec Dille
and John F. Dille, IV are not officers, directors or employees of Truth and have no attributable
interests in Truth. The grandfather of Sarah Dunkel, Alec Dille and John F. Dille, IV is John
F. Dille, Jr., who is the 52.8% voting shareholder of Truth.



EXHIBIT 3
mCKS BROADCASTING OF INDIANA, LLC

STATION WRBR(FM)
SOUTH BEND, INDIANA

Hicks Broadcasting of Indiana, LLC will operate WRBR(FM) in compliance with the
rules and regulations of the Federal Communications Commission and the Communications Act.
The station will broadcast news, informational and other programming that is responsive to the
needs and interests of South Bend and the station's service area.

.'
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ATTACHMENT C

mCICS BROADCASTING of INDIANA,L.L.C.
7463 CoaI&e Oak Drive

Pottap, Michigan 49002
(616) 391-70S7

FIdenl CommuDkllioDs Commission
191' M Street, NW.
Withington. D.C. 2OSS4

.: S1IdoD WID(FM)
South Bcad,lndfan.
BALH-931222GE

Plcuc amcJ¥1 the above-refereDl:ed. application to Ind. the lttac:hed ItatemeIU
conccmiq~ DOn-involvemem of 101m F. DU1c, Jr. aDcl10lm P. OWe, mIn the operadou of
Station WRBR foUowiDglhe cloama.

RcIpectftdly IDbmittecI,
HICKS BROADCASTING of INDIANA, L.L.C.

-
~ ..

.~o, •• • Aa '. " ...... 1 ..

By: -----~ ........~-~~---
David L. HlcJcI, Prr8ICIIt

-



February 22. 1994

Federal ComlTKJnications Commission
1919 M Street, N.W.
Washington, DC 20554

Subject: Statjon WRBR(FM). South Bend. Indiana - BALH-931222GE

Gentlemen:

I am the father of Sarah D. Dunkel, Alec C. DIDe and John F. ODie IV. I am aware that they are each·
proposing an ownership Interest of 16.330/0 in Hicks Broadcasting of Indiana, L.L.C., which is
proposing to acquire the above-eaptioned station. This is to advise the Commission that neither I.
nor my fattler, John F. Dille, Jr., wi!! finance or guarantee the purchase of the station by Hicks
Broadcasting. Moreover, upon acquisition of the station by Hicks Broadcasting, neither I, nor my
father, will be Involved in the day-to-day operation of the station.

,

Respectfully submitted,

~D'm;11I ) ':Ai.



ATTACHMENT E

OPERATING AGREEMENT

OF

mcxs BROADCAS'1'ING OF lNDJANA, LLC•

. '1"BE MEMJ3ERSHIP INTERESTS HAVB Nor BEEN REGIS'I:ERED UNDER THE
SECU1U'I1ES ACf OF 1933, OR THE SECURITIES Acr OF ANY STAlE. THE MEMBERSI:tlP
lNIERESTSMAY NOT BE RESOlD, TRANSFERRED, OR ASSIGNED BY A MEMBER
UNLESS 4 MEMBER HAS COMPLlED wrrs: THE TERMS OF THIS AGREEMENl'7
.INCLUDING THE REQUIREMENT THAT A MEMBER (i) OBl'AINTHE w:RrrTEN CONSENT
OF All MEMBERS AND, IF REQ01kED BY mE MEMBERS, (d) DELIVER TO THE
COMPANY AN OPINION OF COUNSEL ACCBPTABU TO THE MEMBERS THAT
REGIS'I'RATION IS NOT REQUIRED UNDER APPUCABI.E FEDERAL AND srATE
SECUIUTIE'S LAWS, THAT AU OF THE PROVIsIONS OF TBIS A<JREE:h,fENT HAVB BEEN
COMPLIED WITH, AND THAT THE SALE OF!ttEMBEBSmP INTERESTS, TOOElH;ER wrr.El
AIL OIHER SALES OF MEMBERSHIP INTERESI'S WIIBlN THE PRECEDING rwELVE (12)
MONTHS WILL NOT RESULT IN 'l'BE 'IERMINATION OF THE COMPANY PURSUANT TO
SECIION 708 OF THE lNTERNAL :REVENUE CODE.

..
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~:!l<l29625J5 B:\.R..\"ES . 11IOR.'BL i(1..

OP.ERATING AGBEEMEN'I
OJr •

meltS BROADCASI1NG OF1ND1k~ L.L.c.

THIS OPERATJNG AGREEWENT (the.~j is 1mda dfeccive the _ day of ,
1994 by sad amcaa DAvm L mas, SARAH F. D'ONltEL. ALEC C. DII.LE AND JOBN F. DlI.I.E IV, each of
whom shall herafta- be wdmjtted as & Momber ia. • Jimired JillbiJity campIIly to be tbJ::med ia. accorda:Dc:e wirh the
pnlvisicms of die Act. The Membca bc:ftby a;ree a fOUows:

4RTIOEL
FORMA11ON; 'IERM

LL FonutioD. After~ ofdds Aprrmat; E&a M........ sbI!I caase to be pu:pcecl aDd filed wich cbe
liIctima Secttlfaij ofsea Attidcs of01pdmioa in sad1 foml u die M.claIbeD IlIaD dIrenr::IiIle.

u.. Term ot CAmP'D1. n. Ctmpny sba[l be formed at tha tiD! of Ihe film, of tbe iDitial .Ar1icJa of .
Orgmmrjon of tho Compaay ill tba oilice of the IDdiaa ScctcCIry of SID (or ItU'J lifer time specified ill the illitial
Artier. of 0rpDiz:ar:km) csd sIIaI1 coaIimJe uatiJ 1)eceznIMr 31, 2035 ualea soaaer tenrrinuec1 IS h=eiDaftec provided.

AltTIa.E2..
NAME OF COMPANY; 'OnI<D; PUItPOSE

1.L Name. The lmIJl: of dle compmy sbaIl be mas BROADCASIING OF INDIANA, LLC.

c..) PripsjQll Offjct.. !be prizac:ip.l ofti= of me Compqy sIuIll be located at
-=-:~__"";"-~~_"",,!,,,,,~_~~~.EJJcb:IIt.IadiaDa46516. or It such ocbcpllce wi1b:iA or wichaut dleStam
cf Indi.. IS ria)' be dciEuuiwd by die Mcmbea. n. Compny Ibdl niptMin It-I" iill: ipaJ omcc: (i) & <=::mIle Jist
o(tha fUn name cad last kDow1J mail"1JIIDIma of-=MaDrr IDd all~Members in alpbahetiCll1 order; (i11 acopy
of die At1:icIes cfOrpa:izatioa aad an certificldel of wmndnwzt cbaeco; (iii) cap* oldie O:llnpurs fedenl. stIte lIIId.
local Wt 11lGIftIS ad =pons. ifc'!. for _ Ebtee (3) moe recmt yeas; (iv) c:opiII of dIis Apetmar, .y ameudm-tS
to dIis Apement, aad uy opetUiDc~ 110 IcDprm 8fticr; (v) CIlJl*s of&y fingcfal SUteIDIaD ofdie Compay
for the tbne (3) raost accar y-.; ('VI)" c:IIa'ClIIt list~ dae~ofCIIh _ • -.:ipcioa _ & statealeaf: of the
value otodJcr ptopca) or 1m... wIaid& -= Membc..- to CCIaIZibaIa 10 1M CoaIpqly aDd adDaIIy CCDtn"'bat.ed to
d10 Compmy; _ (vii) die.baab..mcoafs of tho Complll;)-.

(b) 0dJ..Offices. 'lbe~1may..haw sadl odter ot:I:as. witlWl or widJoat f!Ia Stafa of
IDdiana,. as may from time to tiD::a be .....,,, ii' ued b1 dJe~

.(c) Re;ri!tFrpi Angt pdQ~ n.:iDidal recisren4 qeat of. Compcy &baIl 'be Dzyid L.
Ricks. who is a nsidI::aI of daa SCareof~ n. basiD_ 8ddnss at cba iDitia1~.~ which. sball be die
CompG2y's recisIered. office. m . •~ IDdUIaa. 46516. !he
re~&pat Day be cbIa&ed from. am. ID tiIDo as may be~ by tbB MemIwrs.

1..3. Parpose. 1be pmposc md basiDcss ofdIo CoJDpm1 abaIl be to~ _ CQDciact tbe busiuss of .. r2dio
tU.tioa aad all iacidalta11Crivide:s" iDc1u.diDc bat not 1imited to acqairia&.~ IDd other acCvir.ies~. to che
Ptopeay. Tho COmp8Uy ma.y abo 1IDdertIka my other Jaw(ql KI or ..... in my ocber bam"ess or veamro permiaed
tIZ1dIlr the Act as may from time 10 dD be dlmrmiDed by IItHoio,.. CCIIISGI& otdlo M=bcrs. All ptoperty onamany
broaPt into the Compaay, suhsequeal1y ICqUired by parchaso or odl«wiseby tbe Compaay. or with Campaay faDds 6ba1l

~yp_. md DO M"-.bcl---r........mq,'" aoy albor in_ in mob •

....... - ---_._..... -- ...-.. _......



CapitaIimci r=ms used in die body of I&iI Aax""'- -m:l ia.E:dIaldt B attacb«S hcftco bat DOt defixJerl bereia. or
tberein on have die """"incs asczibcd to 1bem ill Wb" AatItiIM __ lad iacocponIted herwiD.

AJaIc:Q:4.
CAPn"AL OF THE C(JMPANY; LOANS

4.1. IDidalCapitaiCoat:ribuiliaas Opam.......ciOl1otdieCompay.c:-=hKemberslWlcaatzibDtotothocapitaI
of tbe Coaapmy tbe aJIOUDt ofcub orpmpetty_ fbrdl~hisor"ama aadc die beediq -Capita! CamciburiaD­
oa SsW. I "",<:tied benco illCIClIISicf.eraD ofIIId as P&1wi:at fix'his w hl:riar=estill die Compmy. no Book Value
aad aIijusrecf cax bam ofcamz1Miou ofpaupeaq ae also .. fodh OIl Ss:fwIuk L

4'::' Lours.

(a) Ijinl..paa,y I fWJf It It.,m.. Or-!:am cime~ tiz:ae. .dcfjcir..d capital il 110 ry CD ~y
rhe debts aad obIipzioasor mwjnrajp 1bo fimDial iufIp:iqof_Compmy. dieMembcn sbaJI, m1be~Otder -. .
in the UIIIO IDCi 011 behalf of die CoqImy, eado&ftr ~ lxXmw &&. ., rr faads·ftam. c:omm.erciaI blab. bmdiaa
iasti",rions md/« ok pOliO..: ;

(i) fimt. OIl. UIIIICaI8d 1Us; ..

(Ii) secood, oa & -=:eel bIsis wnh die 1xxmwiDas aec:ared by the P1Upaty aa4 cxher
2SSets of cbe Compaay.

(b) J., From M"""'w fa die eveat die Members are T.1lIIbIe CD mmae cbiI:d-pIuy fiDaudDc
lIS hc:ciIl eoat=pt.red. !he.., 0IYt or.... ofdie HeudMa "." &at sbIJl DOt be obJismd to, "'ce Cbs 'De ft. "y
fi1Ilds l'IpOll die .m..,'moas c:aa.d of clio M.alJer& All ...... 10 ..... dIIII be uamd .. tams to die Compmy
for alI purposes al sball barmr.o-tIt tile Primea-. as "1lD"'1' be~:amtime fa tima. p1IZs CD percalt
(1") !rom me dims sudl1Uads ant .ua dID de .. 101m is z.,.a4 iD flIIL. Loaa to die Ceq_! D8ie by
Membcs aadcr em- Attide aft ill -'dirioa ID""Dat ill &.ofIIGY Additiaalll CIpiIlI1 CoaI:n1nrcioasbt may be required
uader Article "! ha:Rof.

4..3. Capital Accoua&s. 11Ie CoIlJlOCY sbalJ~ a Capital Acl:loaDt fbr-= Member a lIItinth iD Sedioa
10 of EJIn'bjt A lum.af.

4..4.. IJabiIi17 of~ No)(faber m.Il ~ tetpheIlllO mab my caacrll:lacicll CO 1120 CIpi1I1 of tbe
Campmy =.cepe as _ fbrtIl m. rbis Ardde 4 DaT' sW1 my MIiabIr. ill JIb~ u sadI, be baaD4by, orpadOIIaIly
liable for••yGp"W. liability, oroNipricmaftbe CompPJ, .... to m. e:caafhil iJztInIt ill die C8JEl1*U11111d ru
obtiptiaa to n:cum diSlzi!lmiClllS1D8do fD Id:m__ CII!dzia .:ita"'_nll .. reqahll by tt. &:c.

-4.5. Retant of CoatribuCioa; Iatac. No~ dIaII have my • lD lila rebInl or wi!bdtzwal of my
Capital CoaCribas:ion aatil tenzrinatjgg of abo~1, rmJCIII sacIr. teCIInI IX' witbdrawI1 is OQIL-ared II) by aD adler
Members or a ochawiIe providecl fUr... No Member s:IiIJlllav. rb. II) 4emmd _ receive & distn"butiQll&om
dlo CompaAy in & t'orm otb« dim c:ah _f.. sudl cfiscribucioa. is ClClfttIlCdm to by aU. ocbcr MeasborI. No iIlUlrult sba11
be paid OIl any Capita! Coaui1J1Idcms.

. - ._------ ._- --_. qo
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IN WITNESS WHEREOF. me pIl'tHs &ave c::msed chis ()paaD;Dg Apie:u:Eul to be oJ:ecrtted e&ccive as of the
day mel year tmt above~

Alec C. 0i11t: .'

-
101m F. Dillo IV
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FIB'HIT A.
TO OP£RATING AG2EE.\IENT

OF
HICKS BROADCAS'I'lNG OF JNDUNL L.L.c.

1. "N:f." maus.1Ddiaaa Basjll!ClM~Act, IND. CODE ! 23-18-1·1, «zM/., IS dlo same may
be ...,..,.."..., fmm. time to~ or my sa' ¥ ewx 1IIci+d~

2. ..AcfJUSUld Capial Accaarat Deficit- ImaSo With n:spcct to my~ or A -Fee, dis deficit &aImee,
ifmy. in such Member's or AssillJCC's CapiCIl ACCOUIIt as oftho cad ofdie relevaat fiscal year, after~ effi=ct to the
lollowiq ad,jastmeclB: '

(a) Qedit to SIdI Capibl Ac:cOaat my "'"diU 'WIdch such Memic or Aslipee
is obUpmd to ftSIDm panum& to my piovis:iaDotdiiAareemeat or iscfetmwl1D be obliped to ISDra
puxsaIIJt to dlo pecm1dDJllO _tr:ne:e of TftlIL ~ f L704-2(lXl) or wcmId. be d==cl obllpted co
restore ifMember NaIIr'IIClCIID8 Deefncrinns ar.md • N'oarecoIaa Dedn¢a.; aad

. (b) Dellit to sad! 0IpitII Aa:aaDt die items desc:ibed ill Tre:as. R.ea. f 1.704-
1(b)(2)(u1(cl)(4). t.7Q4..1(b)(2)(ii)(cI)(S),_l.~) (2)(i)(d)(6).

!his dc&ition of. Adjasted CqJic.I AaloImt De&cir is i"rrn.ier:I to camply with die prvvisiODS of TRIIS. Reg. § 1.704­
1(0)(2) (ii)(d) aDd sbaIl bem~ ccasisready~ :

3. "Adjusted CapiIal CoatribaUoas-... .n~ Cardzibarjoasmade by • Member or his procfec:essor-
in-iDtlnst oa. or. by a·parQcuIIr dam miIms III Cash &vm SiMI. Cath fi'om FiDaDc:iDp aDd tile wI_ of uy pmpeirty
ctistaOaJld to IDCb M'ez::aber or Ids piC » eetaH4-iDDxwe .. eiar by IIICh date.

4. "AurePJB Adja:sr.l CIpiIal CGaIa"l:cnio&«- __ dae auraID or' caw of die Adjasccd 0piW
coatn"'butioas of the Membe:zs 01" dIei:r~ pre .~CIl at by & pcrica!at __

.
S. "Agt8ilmtDt- meas Ibis Opendiac Apeem8at ad all Exhibib ad Scfwfgh:s herero, as the same may

be..-acfad from cimo co lime.

6. "AgiSUOO' ..._~ortnilliil&l. 01. in cbe Compmy, _ped or czaaf'eaecl by
a Member ill ICCOldm:o widl me plo' isiaas 01 AI1ide 1 ol~~

7. "~. or~-. witIL zapC 10 _y paaa. Ddud:illa tho CaaparIJ «fIllY of dse
Members, tbat sadl pencil ba aIIdls _ ....,......., ax dID bead ofc:aeditm; filed ~ valmUcy pedtiOll in baIaaptI;y;
been adjadpd .. bmkmpc or iDsoIve::ac. ar W ClIIlaecl .... ..:h penaIl _ am- of raief' mmy babuptcy 01'

iusolveacy~;:; aJeda peIidaa or In mswer seekms fiX suchpmaa my ICOfp"iZlltfOD. mmaemear, compasitiaa.,
~ Jiqaidatioa. dfssoCaliaa or similar n:lW'1IIIdct fl11 ..... law, Of' recaIadcm; tilecl ..~ or other
pladi:a.& acfmitrinS or &iJiar to Ccarest 11» """'aiaJ aD ofa peddoa filed apiDst him in my plDeeediDl of such
aac=e; IO\IIbt. c:oueated tD. at acqai-=ed ill the IIJII $14 of a trustee, nceiver, or Iiquid:alor ot such penau or of
all or my stbstmtjaJ pet of &is pcopa.1ie:s; ODD 1IIIDdl'ecI CINIIt1 (12D) dzyI1Iave~ after thecom~t of my
procGOdmr qaUzst such p«SOCl seeIciaI teatp"intion........,....,x. or similar rWIfUDder my statute, law, ex mp1atiaIl
md. such pm .dili! bu not been dismiS"'d: or IIiD=y (90) d&ys hz¥e e1Ipcd siJu::o cb appoinaDa wDho= his coasea.r
or acquieeoecu» of & tnIst.ee, r.-v.r, or tiq,aicIIdac of-= piac& « ot all or _'/ subIfmcia1 t-t. otm. popcti. mel
such appointmat bas IIOt bee vacatbli or srayed or d» appoiDEmear is DOC VKa£eCi widWI. ainety (90) days aftet tho
apimtiaa at such stay. .
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8. "Bock Value" mesas, wid1. mpect to my iSlIm of Ccnr4waY piUpC1y as ofmy putiadar date:

Ca) W'lthlspect to my item o.f Pioperty amf%il"d"d 'by a).!embet to tbe c:apiral
of tbe Compmy, Boot Value sbaIlbe cha..-~ sa- &irmubt value ofsucll item ofpcopea l)

• of~ dale sachpxopoay.... cau:ziha=cf to cbe Compaly~ as IdjaIed tbr~ cfep1etioa. cost
rer;ovfIC'/ aad amortizmon dedncrioa.s with mspec:t to such pzqiCtya""1''''''' in the m:mII8I' provided in
Sec:tioa'28 below; IIDd

(b) - W"db n=spect to my other iI.em. atCampeny PCJP&1)'. Back VabJe shaD be its
.dja.-I baD Sx redial iaoomD fGlIioa.PQi~.

9. tCapial1 Ac:a:Jaatt zaeaa the c:apiW • ¥ j nmt ate:dl Membc, detemrjn.. ax! nwjntained ill. ag;onlmco
with the rules ofTzas. Reg. § L704-1(b), as fDDows;

(a> 'Ihem sbaIl. be Cl'elIImd to e.zM'eal!Jeis Opial kconat: (i) die amgllllt of
eICh M8III1w's cash CIpiII1 Mntri'harioas; (ji) lila &ir IIIIdaIt ....of., piapwty CICIIIIdbuIed.by the
Member to cDe Compaly e- of liabiIirias .,h jill mcIl CDIIII:dbaIIr:d property dIK dID Compmy is
~ ID URDDe or taka sabject r.o ader SecdoD 7S2 of" Coda); mel (iii) aIJocstims ID lbe
Member of Campa.y im:ame IDI1 pia. (or irems lbeieof), iDd~ iDcaaIe III! pill exempt from tII:l
aad iDc:aaa sud .pm desa:ibotJ in Trea. Ree- t 1.704--t(b)(2)(lV)(a). bar adDdiDg iDcome ad pin
dc=ica'bed ill Treu. 'Rer- f 1.7Q4.-1(bX4)(i).

(b) n..an be debimcl CO ...MIaIW, CafdaI Acraant= (i) tbe GIIQUDt of
cash mmibuu:d to cbs Member by tile Q)ihl-'':r. (11)~'" _ DEbe.,.of ptOIM£1 dimiballlicl to tho
Member by dlo CoaipIDY <lid of liIbr1jcjos W' 'in, !IICh &iii hd paupct¥ ... sacb Member is
cousideNd to -=-or ..sabjec:t IX)~ Secdari m oIlba Code); (iii) aDOCIdtm 10 die M"""'er
oC~ of the CompB, desczibed ill SIClCioIi 7QS(1)(%)(JJ) of die Cade; ad (iv) aIIocIJims of
Campau} lOG ad docl1lc:doa (or iDIIIl tllellOi).~ laD aa4 cledacdaD deecIihed iD Tnas. Roc.
I 1.704- l(b)(2)(cvx.>. but cclndina itams descuDed ill c:IIIIIe (ii) of tis~ md. lass or
ded1u:tjan described in Tna. ~. 1t.704-1(bX4)(i) or (iii)..

(c) E':ad1 MmabIr's c.pir.I1 .AVcmr sbaJI be odIawise adjusted as~ by
Tr-- ~. § 1.104-1(b)(2)('1.V). ,

Cd) Ew:h Membc ..., his tDL:Ze dIIID CIIIlt iarenst ill Cbt CoaIpIa1 sII811l1&ve ..
siD;le c.pim1 A.clcouId _ rc&ca aD. sadl .... JiB. t&paiailli by T..-. ~. f t.1OC-l(b).

<c> 'the C8pial Aa:oaaII of • M=IIlen IbID be latDcl mdie cv=t tbat
.dditiaDal Cl:lIBr'ibuQoume mm. co da O:l '4 1. C<?'qInJ" piupw&y is diIIIibutIcI toa :MaIb-r. a DBW

Member is M'iii"td to ebB C'.ci+".'iy. aMr:mIw:r~1iDm_Campmy. Ibo~ is diBJIvecl
orm-r ocber owma dIo WOIIIbers deemawe.-- A c.pitaI ACDO""" Ie« ' ......t sbaJlbe eEf'...,.n
ill such DIItII1Ct aad 2t such lime ......quindby Secdc:a 704(b) of'dIo CtJde. n., CIpiIal AccouaIS sbal1
be resated by: (i) dldEtw:iu:iar b fair mabt~ ofall Campay USCG (utiq SdaioIl nol(J) of
the Coct. iDro~ .. at..daIaofIIICh.e' 11I'$ (ii) aDocmac-r1IDftII1i.a. iDcaaIa, piA.loea
or declvcticIa iatM.tt in -=... (dial &a DCJt~ ndJect8d ptwiaa1y ia die c.pial Ao' "'s)
ZIiIOD& the Membas • it tbae WIle & IIDb1e dfspoSitim of sach... faa- dI=ir &ir DIIdrIt viIaa •
of dIIt dare of such LWe.. neat; (iii) IDIk:iDI ay q.a4I'ri'C teqainId ill accorcfaace wi& TreIs. Rea.
Il.704-1(b)('%)(ivXl) far QJo:.aCJlllID tIIa 1dtnJdww aI clqaw; cfepJetiaa" aaorIizaliGa. .. pill
or loss. as computad fOr boail: pw...... with n-pectilD sach - (IY) _ ..":be tho MtlIDberl
distribarivesb8ze of~aa..depIet:iotlawor' juri'on."piIltw..... ..... ,ltd fbr tu~
with rapect to sacll ase:cs so .. l:o cab iaID Ia:oaat dID ",mdm bawo:u cbo Ilijasw:d ax basis aDd Cbe
Book ValDe of sach ptVpelV in Cbo same maaaa' as %eqa:irell by Sec:Uaa. 104(c) of tho Code.
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(I) This Sedioa 9 mil the adler prcrvisioas of 1his~ re!ad:Ig to the
mrinPenalM of c.pitaL Accouau are intended ro ClOIIIply wi1h the uoquiall&UeiD of SadiOll 1.704-1(1)) of
theR~" sbaIl he =-piiGOd aDd. applied. iA a IIIIIIIlW coas:iIcIatwidt such~ Iftha
Members decl:l1lliDe tba1 it is pmdeul to modify the mmaer inwbidi die <:apimI Accoams. or my debits
or ccecIiCs Q) tbeal rmcludiD:. widaoat liDzitd:ioa. debits or CftlditI reiatiaI to liabilliied chat are secared
by ccatlibcded. or ciistribtad pwpetty or tba are ......... by the Ccwnpmy or the Mem&er.).. U'O

compatccl CO comply wnh sacb Rcplaeoas. the Merisbcn may make 3DcIL modi1icmODS; ptOvidcd dzac
sadL modificaritms ae act libLy to Law • mat.wial e6ct oa. tha GDCl'mts cliscDDutabla ID my Member
pmsuat ro ArtIcle 5. Iho Members sbal1 also .. ID1 appaopriao modific:atioas in !he eva
nnanticip''''d evcms JDiahtOCb::rwise ClDISIO thDAp~ IMlt to ClOmply wi1h Sclc:d0ll1.104-1(b) ofme
Rep1adoas

10. . eOpiml CoaID."'&atioas- melDS aD c:asb md~ wlDeoflJlYPJUPilC't) orservic:es coatnOaredto the capital
of the Corapmy by a Member or his pr1lde eesnr-m-iareA:st.

11. ; -Capital Tt2aSIIICdaa- mema lilY. ftXC!Jwnp, C'!Q!'tIei",..riOll.1oss «oellar tfisposicioa of.y capitll
a-e of dIa <:ompay.

12- -Cash from Finncinp· mesas die IZDOUDt or parIim of die cash :eceiVed by or renwjni"l to dle
Compmy nom the pItICCiOds of my IOID ado 11) or obQiDed by die Campa)' (wbedler as or from new fiaaaciDp Of' the
re6nencina of my iDdeb«eduss of abe Compay) afta- tha paymIIIl or du; pmYisiaIl for tho paymeat of all costs m:1
e%peaseIm~by tbe~y in """I*:rim widi sa:h JOm. aad der c&o paymaa made or reqairecI to be made CX1
my prior iDdebtedDasofd» Compmy or~ apinSt the Property ill mrmectioa with such mcrtpplg or partial
sale. .

13. -Cab. Pzam. Op.mrims - D*IIS tho e=ea Of cub ml6DIJIiII from opemioas of the Campeny over cash
di.sbarsetDa:JI widJoat cfedncrioa. for mcovery cfedncticas.

14. . -Cash z:.roc SaI.- IIJSIIIS tba mIDUDl or poSuaa al dta cash receiwd br or remaintna to die Compaay
ftom abe~ (iacladiDtr widIoallimiwioa. my~ iDtInst au insIIDmeatar iDtenISl 011 priIu:ipaJ in die evat
of m imcalJDlarale> of my Clpillll Tl"U'eetioa. or faam tb~ ofpoJiaeI of iaarauce receiwd 'by t!Ie Comply
fOr or as a teClt of cIaIaIp to ex dacNccica of cbe~ or oat. c::apital ... of dJe Compmy (tc die emmt sacb
procoocb c;r;c:eed the a=al Oi' esrjmpred COItI ofrcpairinc or npJada: _ Praperty or oduIr UNts~ or dIstroyed)
afblr the paymat arpnwisicIL for dao paymc:at ofall COltS ....,.._ iac:arndby t&e Compmym CCJIIUCtiaa. with suc:h
SII1c or du:: rcccipc at such iasaraace pcOCliilifllb. IS d& cue azi~be, _·aftcr d» p&yma2IS mado or zcquirod ro be made
an allY prior iadalt.m.. of the CoqAa&y or eocambrlmcos ....dID P!aperty ill ClOIIIWriOil with sacia ewrnt-

15. -Code- IDIIaIS tbe rmen:.l Rawama Code of I916. IS """""ed (or &y CQae5pMdinl provisiO!l or
provisions of gvn-dinJ 1a.w).

t it. -Co ~. • ,..~.~.r.... . . - LI' • •• --. ~ 'D_"'.Uip6ii} an in .,.""" UUII J.- Y&SIIDD '""'!"'"SII pIEDH' '.p nnmnmm pm sec &UUAUl J.reII. ~e-
§ t.704-2(d).

17. .~ of Dismci-tioa· maas !be~ of my of tho tbUowiag eveats:

Ca) 1lJa deIdl ormy Member:.tao is _ iDdivicIad;

(b) The~ of a Maaber.

(e) the liM ,,«iry of a Member;

(d) The cIiaoIaEioa and c:ommeo "'""'lIt of tbe wiDdiD, up of & Member which is
I. patbiaship or limited. liabiJi[y:

A-] ~i



(e)

(f) The distn1:ral:ioa. by my Member wb:iclt:is m e:sb:fa of sud! Meazbers aaDre
interest m tile Compmy;

(g) 1ho fa"Drinari0ll of1IIe trait fOr which a Member is a:tme IS a M.... by
virtue ofhis posUiQll as tr1I:ItIe;

(b) 1lIo l'CIiptioa arwithdaawal ofa M=bcr 1iam II»Compc)' in~
with cbc provisi<ms of'1hi8 Aas_lienCi or

(i)
of this Agxeemeat-

18. "-ac:apacity- or -rac::apacit:lltcd. IMIIDS tbe~ of & Membct wbo.ilaa iDclivictaal tq IDlIDI.p die
Member's OWl! pea:saa. or ptOt*'ty by rIIIIDII of IDlIaIIl or physical jafiCPQl) or cdIer in .(wity. 1JIb Tnrapaeity at
M~ sbaLI .. eab1isUcl by <a> cbe fCIf'1 ofall ocder or~ by & ClOUd of OCIG1l"""'W jariddiO" or (It) a writbla.
dpfrmmt sisad by two (%) Ii.....,. piIyIiciaDs CO~.k CA) tIIey ...a"Drined 1M Member _ (B) tile)' are
of tho opWoa thiIt.-:h Memb« is l'acaptriMed mel (ii)~ dIIt 00 -= IIIcIl pbysicim bas bea certified by
I. rec:oga:iDd medal boaz4. iDdadmstba idt:Iamyofeach~ _ (B) -=II such ph,sicim CUI1'eIldy pt'IICIices medi<:iDe
m~ cocmty or~litmcea ill wtddl die M=Iba' is~ t"icfin....

19. 1:.iqnidgjogPn:lc:eecII- meIIIIalI cuJs ofwllltaftr type_ lIo...ea dariwd tbltis heldby che Compay
as of lf1e data ortbe dissolmioa. widlaat recanstjmrjoa. of die Compaay.

20. ~ority ia bzcaescofdle Membels'~ atmy dmD, me Members who OWD man: dual fifty peo:eat
(SOC;;) of the Meimbers' Pen::emar olaD olthe~ ,

21. -M=Dber M"LDimam Gam- maas III ammat wida nspect fa eICh. ve:mhcr Nom........... Debt. equal CD
the Campaay MizIiI:zJum Gaiza dill waaJd resaJt ifsadl lUmber N','uee»aaeD*...... tmareIlas &~ liabiIity
(.. daIfiDed inT~ R..tr. f 1.704-2(&)(3»). cfMemrinediD~widI. T~ :a..'1.104-2(i).

22. ~embcrN~Debt'_tba_"*""'I."pIrIIW~.debt·serforthiATma. Ree.
I t·7Q4..2(bX4)·

23. ."Member- NODfeCiOUIW I)ednctiona. 11M die SIIDD 'DI"DiDr a 'pwbM~ clecladiaas' _1otdl
in Treu. Reg. ! 1.704-2(i)(2). 1be 8IDClUIIt 01Mc:mbcr NcIateccJaa. Dnlctirms wich %CIpCCC to & Member NOII.RlClOInlS
Debt tOr a Compllly &cal yar~~~ if1&1, ofc6a i:IIlt i:D:a:... jf'ID.'/. ia clio IIDDGIII ofMember !Cmjrnmn
Gam a:tri!Iw:abIe. to such~NoaalCOaaw Debt dariD.a..&ell yea 0WIr dIltlllJ8llfa anaaDI of_y distn"buticas
dDtiaJ l:bt fi.scal ye.r to dIo~ or A"'sr-dIa& beIr dlit IOODOIIIil: riIk of..mr'"M....NGUi6ClClCII. Dobf
to die e:xtt.m sudl dUca"buzioullan ftam die pzoc:ocds ofsuch MemberNowecxu. Debe IDIll are Illocable Ie III ilJcn:Ise
in Membet' Mmimum Gam aaribuDblo to sadl )(embwN~neDebt,,. '!iiM4 ill KCCXdIIlce with near. Iter.
§ 1.704-2(i)(2). :

,

24. ~embCzs' aaas clio peaIOIIS l&md ma sew'" rof dais~ as IIJ8IZIbers aDd my peaaa(s)
admitted as a subsci.". Member pwsu:mt 1D die provisi.aaI ofAI'dde 7 ofdlis Aar-a-t or my penaa(s) "'milled as
a DeW M=ber upon the umnimoar CClIIIIeDt of tJJe M=IIers.:

2$. ~embers'p~-__ die pIIIC*ltqa iDtarest at-:a Member ill cbo Cowpay sec focdL oa.
Sfb«duk L 3S such~ mAY be amauSed fiom time iD timL

26. "NetGains fiom~Tr.msartioas- mel 'NetI.osas mm. c.piaI T--=tiaase mem die Net Iiu:omc
ami Net Loses mnsistiDl of piDs (mclndjnr. without Ii:miIadGa.. lOy mtrnst OIl irzsr,Jt.mmr err iataesc 011 pxiacipal in che

_ .... -- .. -_ .._----



event of 3D iomDmeat ale) or losses, as c&a casa mq~ re::aiizl=d by me C'iDf.Aily as a. t'eSIIlt of or UpCla my Ca:pital
T~OD or the dmJ:Ip or destraction of the PxWdY or other C2pitd asset of dle Compmy.

27. ~«IDcomo" or ~ec Loss." mems cbe Compay's ru:a&Ie UIcome or taxable loss tOr Fedenal iacame
laUciClll pmposes as dd!m:zriDed by die IlXOCWtiUllS dl::n employed by rhe eo......., in ac:ectd2Dce wid1 section 703(a) of
the Code. with die items zeqaired to be ""P""'tety stmd by, Sectioa 703(a)(1) of the Coda combiDed iDto a smpe !Jet

mMJiliil: provided.~. dIat ill die evea£ tho =able~ or c:.ub1e loaollila company for sach fiscal y-.r is Jatar
adjusted ia. my 1DlIDIl«. as a n:salt or m mdit. by abe UrtemaI Reveae s..ice (1b6 "Service" 01'~ thea. tb
taxable mcomo or tu&bz.ltJ,dof &be Compmy sbaJ1 ba adju*d to tba SIIII8 --.. "Net U:Icotae" -= -Net I..oa" sbalJ
ba iiD1her adjasied.as fDJJaws: :

(a) "Net racomo" _ ~etI.Oa." as c= c.- may be. s&aD be mjuecl to t:=It
items attD~emptiDcome dacribed ill SectiClll 7OS(a)(1)(B) oftho Codo .. items otFOSS im:ome• aid
to tre&t as~ble ircms an11OI1-dedw:tible. JIOIKapiIBl =pcndjft"'flS deem,. in Sectioa 7OS(a)('Z)(B)
of the Code. meld1ll ally iD=aII tre:atai uude:r 'I'rea. Re;:. t 1.1Q4.1(b)(2)(W) u items describet! in
Stcrion105(a)(2)(B) of cl» Code.

(b) I:a _ of clepJec iarioa. depledoa. c:ost ncaw:ry ad amartiDDoa dedDcl:ioDS
all~ tor Fedeal~ 'aI.ciao. pazposes to tbia~ wirh~ to ptopwty coaaibated to
tile Compmy bi a M'.embe:. tIIere sIIIII be taIl:= iDtD ..,., .... III amoaat equal to tho pxodact de:rived by
mulDpI,yiar die Book Vam. of suda pcoped)' at _ beaizraiar of -=h tiscIl year by • fixtinn, the
~ ofwIIic:h. is die zmoaDt ofdepae::iaDoa, ~ImGa. COlt nt:J4'IfJC1 01' amadizItiOil dedDcriaDs
aIlowmie wid1~ Ie sac&. pioperty for ledeml;mcaa. m ' ';'''' pmposes ad cba cfea.,...m.tar of
which is die .qjuscId buis for Federal iDcome reltioGpatp*I ofsadl propeItJ at thebecimiDIofsac:h
fiscal year. .

(c) In_ of a::a.tpill orJois~ by cbo CompIay fat Fedezal iDcome
tuatiaa. purposes as a l'IISIh of eM SIlo or odaet~ ofpt~ of tile Q)mpmy. tbenI sbaJ1 be
tabu imo ICCClGUt the pia or D5 that wauJd hrIe hem~ by rba Compmy for Federal iDcame
lZDtipIl pGrpC*S if tile Book V_ ofsueh PCOPC&Y:. of tho dare to&4 crotherwise dispoeod ofby dlo
CoIDPay .... illqasted bail for F__ iDcoma:tlcaItiaapw~

28. "Ncmeooarse DriIaiaaI- hu dlo ...iai _ fords ill Tna. ... § 1.704-2(c). !be amaaut of
Nomecourse Dedaetioas fi)r • Compmy &cal ye:u eqa1Itbe lUll ...... if1lIIY, ill dJe aaoaat or C 'WI'lMIlY Minimmn
Gam durlDa chat: fisc:Il '/fC. d«: riNd KlCOtdiq =Cb praVisioas 01T~~ §l.7Q4.2(c).

29. :?rime RD- r:r-.u ItaPrimeRdI.pIIbIisi.ed from...,am. ill 27w Wczll SltwIJOIInIIIl. IDd. wbich
is dcsc:rlbcd u 1&0 Iluo rare OIl COiJlCll_loIas. I8rIe U.s. ...., c:caiIlt oo'DD.diII blab, • IaCh ruo tJaY vary &om
tima to tim&. Ifsac:h au. me. is apt I Jill &ftIIIIO ill.. pgWioetiCla, p..ruo oCcbo a::pcmod amp wiD -wly.
If IM Wczll Slrwr Jarmud~ Ie pdH_ & Prime R.D.. & similar san be asai lD demnaiae tba Pri1aa ltatD.

30. . "P1opcty"~ _ c:enziIl teal eswe wllic:h is descziW oa Schedule II to chis Apc:mc:nt.

31. "Pro R.- Bail" ZDIiIIIS In a1Iaccion or diScriDutiOIl co =- M«mt-s in. pmportioa. to r:&.ir .apective
~ CIpiuJ Coattibmio-.

32. ~cas· meas sach. tep1alicas. i:acwiq .., imAlIim or fAJip' 'lily zer".timss. a may be
~ by cbe TteUaIY~__ If» Cocfe.
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EXWBlTB
TO OfERAt'JNG :A.GREEl'dENT

QF:

macs BROADCASI'lNG OF lNDwa. LL.C

1. Special ADocatioas.

Prior to~ the aJlocatioas prcMded ill .\dida 5..% aad 5.3. die foIlowiD, sp.:c:iaI alIoc:atioas sImJl
be amda in the foDowm: order (ccnaiJl CIpialized worda lACl:fbI- 1-.1-= 11'0 cWiDed in &!r"N' 4>:

(I.) M"mjmpmChinQ·"m,si N'otwifl'·'''*"IlIl1oct.proviIiaDolAriic:llsUor5.3,orthis
Exfribit.B. it d1cn is a .. decztao in Cawpi4l' M"mimtrm GIiD dariq cy 0 U14*l1 fiscal yar, eadl Member_1;l2(f
AsCJIDee shall baspeci.aJ1y aIlocator1 deals ofCompmy~_pig farS1lClL fisc:Il year (aDd. ifue IIY, sabseqac:at
yean) ia an lDDDaat cqad to tIle:rea- of; (j) dao pcxtiarlof';IIdlYClIIIbr. or ".&-pw? shae oilbo at cJeczeae ia
ColDpGly MirriJ'lD1m~ deWwiDed U1 acc:md3Dce widl~-. f 1.704-2(&)(1) dIir is aJ!ocIbJe to the dispnsirion
of Coii4*'Y PCoPertY sabject fa aaancoana liIhiJides (II ;dIiiaed iD. TJW. ... f 1.704-2(b)(3»). de" mined in
IIGCOI'daAce .uh Tras. Ro;. f t.704-2(4); or (ii) if IIIIdL M__«A_..~GIMrwisa have til Mjasted. CIpitI1
Ac:coUDf :Deficiz At the ead or such year. 3D IIIIIDIIII£ sa1Bcimr to eJimimrfe such~ CIpitd Ae:caaat De6:it.
A1lOC"Cicas PIICMIIlC to die previau ......... sbaD0..... illp~CO *be i r tiYe "I"AlDg dIqlSited to he aDocated
to C*:h Member mel Aasip.. paalDlilt dunto. na. iIlIliIt to be., alIaeatw:lDIl..An rwned ill If ¥ ¥wcla".. wichT:reu.
Rq. § 1.704-2(1). nil Scccion 1(8) is iDrmKIo:I au comply widl rbe mjnj""PD pm4auael*:k~ illsada-=daa
of ca. RApluicas IIIICl -.u b. idrecpnmi "'V"i""'"_-:idL To the esrear pcaidM by mcb -=IiaII ad OIlly for
die pazpaso ot chis Section 1(&), -=II Mem.&ett. md Amsr-', AdjaD:l CIpitIl A=oaat Deficit sbaIl be~
prior cO my ocbcr alIOCItioas puzsuat 10 Article 5 wiI& sapec:t to -=h &cal "'11I4 widlaatreprd to -ay 1IIC~
mMerabw MiJrimam G.m dauiD; IIII:h &c.l ,-r.

(0) Mtmfrr Mjpjmwp Gain amefri~my acber provisioaatArtide! or Ibis
Exhibit B~ Secdan l(a) above. if dIe:re is a _... .•• ill. Member MIniJpnm Gam dD'bucIbIo co • Member
Naan:couao Debe durinI lIlY CompllllY tiIca! yar" -=~ or AIIi~ who bas. sbIre ot me.)Umber lCJZrimmn
Gaia.mn~ to such M.=b«NauC8CiUiiEU D«7r. de'w:a,jNII ill ar:aKdIat:a widl r .... ReI'. '1.~2COm. sfIaIl be
lpCCially alJoc:::Dd. iunzIs orC<J.upay u.caa...,-fir~ ,..<a. if_ .1. sabteqaeat,.a) ill ..~
equal to tbo &reIr« of. (i) rhe particIa.of sadl~. 01' A.....·s ....of die _ dec:nIa in Member MiJIimmn
GeiI1.an"batlbte to sm:h!Umber NomiilCOwsa Debe, deAl iiiiNd ill CliAdIID widl1iw. -. § 1.'704-2(i)(S). dE is
anoc.b1e to~ dirposiQga at Cot IfliiIIJ ptopollJ SII&j~CD ...w.-. N'QIIdCIG1IIW Deat. de' • +f hi IICOOl'dace
wida Trea. hr.· § 1.704-2(i)(4); or (ii) ifsuch Member IX' A'reowoUlodlerwise have 1D.A4Ued CIpitIl AI:coaDt
Deficit at tbe ad of sadl year, III amaaat P'f!icimr to ...,· ....A.cVasMcl~ k:caaIIt c.Dcit. AJlOCIIioas
pwmmt to tho previoas ....... siIall be made ilL propuotiaa: fill cbalaspecttve .1DlJ'1IIta 'Biahed to be tUocwed 1IO eICh
Member IDd Asliaaee purmm' rh=1:lfD. 'II» ma.1D be SO e!WeIrd sbIIl be 4ct mined ia. c:ordIa= wid! Trea. lioI.
§ 1.7~2(i)(4). This Sedioa 1(T) is iamacWi to comply..clio mjnj!!!l(l'l pia c1wpbck requhllllllClrlt in such -=oa
of the Replatiaas mel siI&Il be iDraptcai '* •...-IT dwzeiwidL SaWy _ die pllEpOlOl of dziI Sec:doa 1(b). -=
~·s or AsIi:r-·. AdjUSClld CtIpiW Accaaat De6:itan be d"....".u.e..t prior CD my ocbc' an"....riaas p1l1"SQlDC CO
Article 5 or this Exhibit B widI tespect to mch fitcal ~,~ CIlIa. aJ!oaIdcas pw3UIDt ro SecdoIl 1(a) hereof.

(c) QneljfierS !p;ome ntIir Tza!flo Mat my Member or "nip""~,. rec:eiws my
Idjustm " dkcerioas, OC' d_i~·de-:n"becl ioa TteIL'''' f 1.104-1(b)CZ)(ii)(cJ)(4). 1.704-1(b)(2)(n1(d)(S), or
1.704-1(b)(2)(ii)(d)(6). it8ms atCt1mpcy iDeo_..pill .... &. specially aDOCI28d to eIda -=Ii~ 01' A........
in~ amocmt mcllDllm«' 'Ufiirieat to -ti....i.,,'.., fa !:be alllltitlqainl! by Cbe banbrioas. die AdjUllld. Capital.Aa:oaDt
De6c:it ofmeA.M~or A.sIica- as qaic:ldya pow" plcMdocldIK all 'Dcncina pammat CD this SectiGIll(q sba1I.
be omdo aaly itaa.d ro die =amt~ such.Member orAIIi~waaldhava _ AdjaIcl=d CapifI1 Accogat De&it after all
otbel' aUoc:moas ptOVidecl fw ia Arlide! mel chis E!IdIrit B·ha¥e beeR lIeataaMlly uade as if tbis SedfOIll(..-J were ACt

iutbo~
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SQlEDULEI

CAPlTA.L CONI'RIBUIlONS AIm MEMBER PERCENTAGES

The capital oonttibwions of the MenWers and the Member's PercentageS are as set

forth below.

Member .capital COIltribJItigns Mgnber] Pen;ewage;s

DavidL mcks s 51%

Sarah Dunldc S 16.33
!'

Alex Dille S 1633

John F. DiI1e IV S 16.33

-._--------- _----_._- .
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Page 3
_. (1) PROCEEDINGS

(2) MR. LUBBEN: The record should retlect th.
(3) this '- the deposllon of Oevld Hicka. It'. being talten
(4) In !he case of David Hicka ve,.ue Crystal RadIo Group and
(5) a number of othef' defendants. That cue Is pending in
(6) the Kalamazoo County Circuit Court. The depOsition is
(7) being talten pu~."t to Notice and for .. purposes
(8) permitted under the applicable Michigan staMes and
(9) Court Rules.
(10} DAVID HICKS
(11) being first duly sworn by the reporter. was examined and
(12) testified under oath as JolIows:
(13) CROss-EXAMINATION
(14) BV MR. LUBBEN:
(1 5) Q Mr. Hicks. my name is Craig Lubben. Vou understand I
(16) represent Crystal Radio Group and the defendants In this
(17) case?
(18) AVes.
(19) Q Have you ever been deposed before?
(20) A No. I have not.
(21) Q A deposition. as you may know, Is a question and answer
(22) process. I get a chance to ask some quesdons about your
(23) claim In this case. Vou understand we have a court
(24) reporter here who Is going to prepare a trenscrfpt of my
(25) questions and your answ.,.? You understand that?

Page "
(1) AVes.
(2) Q Tha1 transcript can be used Ieter on In court. 00 you
(3) know that? .'
(4) AVes.
(5) Q Because the tr'anICr1X can be used Jater on in court,
(6) it's very Important that we be clear wth each other. So
(7) I want you to know that If you do not understand a
(8) queetion of mine, you~ the tight to ask me to clarify
(9) It or repeat It. 00 you understand that you have that
(10) right?
(11) A. Yes.
(12) Q If you do not uk me to clarify or explU'l or repeat a
(13) question, j'm going to be assuming that you understood It
(14) and that you're anawertno • to the belt of your
(15) abay. Is ttlat:fU1
(16) A. That would be f81r.
(17) Q 00 you have any physical aImenta or anyttmg that would
(18) 1m. your ablIly to gMt clear and appropriaIe
(19) testimOny today?
(20) A. No.
(21) Q Incldentaly, often Iruveryday converaatIon we'l nod
(22) our head and say uh-huh or hulMlh or somectllng Ike
(23) that. Unfortunately, that doesn' show up In the
(24) record. So If you do thai, I might say, "00 you mean
(25) yes: or "'8 the anawer no: or whatever. T'hal's not to

Page 5
(1) be Nde but rs ju8I to be clear far the rwcord. You
(2) undetat8l1<:l thai?
(3) A I understand.
(4) Q Old you~ an oppoltunIy to~ youtMlf for the
(5) depoeIIon that's going to take pIIlce today?
(6) A. SomewNI.
(7) Q Old you look II 11ft doc:umenIa to help prepare for the
(8) depodIon?
(9) A. Yes.
(10) Q When did you look II documents?
(11) A. The put two deya.
(12) Q Where were you when you looked at theM documents?
(13) A. No my ofllce.
(14) Q And. by the way. where '- your ofIIce?
(15) A In Grand Rapida.
(16) Q Where In Grand Rapida?
(17) A. Would you Ike the addreaa In Grand~?
(18) Q Y...
(19) A. 140 Monroe Court.
(20) Q And what Is the name of the buaInesa !hat employa you at
(21) 1~ Monroe Court?
(22) A. Federated MedIa.
(23) Q What documenta did you loc* • to prepMt yourself for
(24) the deposIIon today?
(25) A I 1'8't1ewed valtoua documents about the - some of the

P-oe e
(1) ptOCeeClIngs thai have 1'14C)pened berween Mr. Lubben an<! Mf'.
(2) Jonker.
(3) Q When you say vat10us documents, are you talking about
(4) bt1e,,?
(5) A That pertain to the proceedings. correct.
(8) Q Old you review the Complaint that you lIled in this case?
(7) AVes.
(8l Q Old you revtew the Answer and the Counterclaim that the
(9 defendants lied?
(10) AVe•.
(11) Q And did you review your Answer to the Counterclaim?
(12) A YH.
(13) Q Old you look at the various briefs that have been filed
(14) In connection wttl the motions in this case?
(15) A To the extent that I have them, yes.
(18) Q Old you look at any documents other than pleadings or
(17) papa,. that~ been prepared and filed In the lawsuit?
(18) A I have FCC papetS.
(19) Q What IYPe of FCC papa,.?
(20) A Pape,. that pertain to one of the subjects regarding this
(21) dlapute, and that would be the ftllng of a radio station
(22) In South Bend.
(23) Q Are you taIdng, then, about the application for the
(24) transfer of the lICense of WRBR?
(25) A Thar, correct.
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(1) Q To Hicks Broadcasllng of Indiana?
(2) A Thers correct .
(3) Q Old you look at any other FCC documents other than those
(4) that related 110 WRBR?
(5) A No.
(6) Q Old you look at any other documents to prepare you,..w
(7) lor the depodIon today?
(8) A I don' recaI anything beyond that.
(9) Q 00 you~ any pef'8ONII notes or dIarlea that you looked
(10) It In prepamg for the deposIIon? .
(11) A To what I have -to the &mled amount that I have, yes.
(12) Q Tel me what you have.
(13) A Not much.
(14) Q Can you describe lor me whit • looks .e?
(15) A Mote or .... what I have~ together since January 1Sti'
(16) of '94 - or January - July. Excuse me. July 15th of
(17) '14.
(18) Q Are these handwrtten notes that you've prepared fey
(19) youtMI?
(20) A Just a Iegel pad of not.., datea mainly.
(21) Q Where Is that legal pad maintained?
(22) A That. In my otIIce.
(23) Q How many pages of note. would you estme'
(24) A Oh, r. jUIt one page.
(25) Q And when did you prepare these notes?
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(1) AW~ probably, of this week.
(2) Q 00 you have any OCher notes?
(3) A No.
(4) Q Old you look It any other documents In preparing for the
(5) depoellon beeicIea those that you anady desctIbed lor
(8) me?
(7) A I don' ,....
ml~=:,wIh anyone to prepare you,..1f for the

(10) A Mr. .JclnMr. my counaeL
(11) Q Old you epeak wIh anyone OCher than Mr. Jonker?
(12) A To~ l'I'lyMIf7 I••that the queatlon you're aaJOOg?
(13) Q Yes.
(14) A I spoke to no one 110 prepare myHIf.
(15) Q When did you speak will Mr. Jonker?
(16) A YeetetdIIy.
(17) Q W. anyone .... present It the meeting besides you and
(18) Mr. JonIcel'1
(19) A No.
(20) Q 00 you know John DIIe. III?
(21) A V... I do.
(22) Q Who Is John DIIe. III?
(23) A John PIt~~and • frtencI.
(24) Q How long ~ JOM OIi, III?
(25) A I have known of John DIIe. III. prob8bly eight yeers.

VAN ALSTINE REPORTING Page
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(1) Q How did you come to know Mr. OllIe?
(2) A I got to knoW Mr. [)lie through our InduPy, the radio
(3) broadcast industry.
(4) Q And how through the Industty did you come to know Mr.
(5) OllIe?
(6) A Mr. Ollie and I have served on var1ou. broedcut
(7) committee. on a national level and became acquaintances
(8) and friends to that area.
(9) Q Are you social friends?
(10) A.:!a.
(11) Q Have you, for example, ever gone out to dinner together?
(12) AVes.
(13) Q Hal he ever been to your hou..?
(14) A Yea.
(15) Q Have you been to his hou..?
(16) A Yea.
(17) Q Are your wives also friends?
(18) A Yea.
(19) Q Are you related In anyway to John DIIe or any member of
(20) hll famlly? .
(21) A Am I personally related?
(22) Q Yea.
(23) A To Mr. DIIe?
(24). Q RIght.
(25) A No, I am not personally related.
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(1) Q Is your wffe related in any way to Mr. DIIe?
(2) A No, my wife Is not related.
(3) Q Is any other member of your famDy related In any way to
(4) the 0IIe famly?
(5) A No. Not to my knowledge.
(6) Q You're aware !hal Mr. Dille was deposed In this cue?
(7) A Yea, I am.
(8) Q Old you review the deposition of Mr. DiIe?
(9) A No, I did not.
(10) Q You're aware thai John Booth has been deposed in this
(11) case?
(12) A Yea, I am. '
(13) Q Have you reviewed the deposlllon of John Booth?
(14) A No. I have not.
(15) Q Have you reviewed any deposltlona taken In this case?
(16) And I think the only other onea -
(17) A Mr. Brown:' Yea, Mr. Brown.
(18) Q When did you review Mr. Brown', depodlon?
(19) A Shor1Iy after I wu recelYed. I have - I can'
(20) remember thel dele.
(21) Q Old you ,peak wIh Mr. DlDe about hll depoeitIon at any
(22) time?
(23) A The 8MW8f' Is yes, but not detaIed.
(24) Q When did you apeak with him?
(25) A Monday of this week.
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(1) Q In person or by telephone?
(2) A By telephone.
(3) Q Wu anyone .... a patty to that converNIon?
(4) A No.
(5) Q Beside' you and Mr. [)lie?
(6) A No one.
(7) Q Old you make any notes of thal convetUIIon?
(8) A No, I did not.
(9) Q How long did the converMIIon Iut?
(10) A Wei, the converullon Involved meny other lema. The
(11) conversation regarding Ihat wu • very Ihort
(12) converaallon. The total converaaIIon wu probably an
(13) hour.
(14) Q What do you remember be!ng Mid In the converaa!lon wIh
(15) Mr. DIIe about his deposition?
(16) A Thall was three and a half hours In 1enaIh, thell wu
(17) In EIdwt. thel you .,ked if we were related And he
(18) and I both agreed we did not want to go k1to detaI any
(19) more than that.
(20) Q Why did you.agree thel you dIdn, want to go Into more
(21) detaI than ltIat?
(22) A We dIdn, IeeI that wu reely neceuary.
(23) Q Old Mr. DlDe indicate that your conversation would be
(24) asked about in the deposition?
(25) A Vee.
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(1) Q And have you tolcl me everything you can reed about your
(2) dlacUlllonI with Mr. [)lie about hll deposition?
(3) A Everything I can receI.
(4) Q Have you epoken with John Boolh about his deposition?
(5) A No. I have not.
(6) Q When .... the last time you had any communication with
(7) John Booth?
(8) A Probably el the cIoIIng of the - as tar as written
(9) communlcatlon. eIoIIng Of the tranuction.
(10) Q Ale you taJ!ing about the closing of the transaction
(11) where Booth Communications lr8nsfered WRBR to Hicks
(12) Broadcaltlng of Indana?
(13) A That's correct.
(14) Q When .... the last time you had any oral COmmU".lcatJon
(15) with John BooltI?
g~~Probably IIx months prior to thet, possibly longer than

(18) Q Whet II your present addreaa?
(19) A I Ive In POdage. MIchIgan, 7463 Cottage Oak Drtve.
(20) Q How long have you lived at that address?
(21) A Three yeara.
(22) Q Do you have any plana on moving from that address at this
(23) time?
(24) A No, I don't.
(25) Q What, your date of bIr1h?
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(1) A 1Q..4.39.
(2) Q And can you descrIle for me your educational background.
(3) pIckk\g up with high school?
(4) A I gradu8led Irom. high achooIln 1957. Attended Ferris
(5) Slate. at thal time CoIeQe, In the School of Pharmacy.
(6) ContInued through FentI for five years, in bUllnesa
(7) admlnlstrallon. I did not graduate.
(8) Q Whet high school ltd you graduele from?
(9) A Ama HIgh School In MIchigan.
(10) Q DId you grow up In the Alma .....?
(11) AVes.
(12) Q DId you go directly from high school to Ferris?
(13) A Yea.
(14) Q And did you go conlhIdy from Ferris from 1957 until
(15) 1862?
(16) A That's correct.
(17) Q When you lett FenIa. what did you do?
(18) A I~ empIoymenI at a radio station In ChaI1otIe,
(19) MIchIgin.
(20) Q In wh8l capacIy?
(21) A AA an on the .. petlIon8IIy aIaah .......
(22) Q DId yoU have any ownerahlp Interest In that station?
(23) A LAUr. I .... thera eight yeva. Ne.- the end I had e
(24) very 1II'lII- very IINII ownerahlp posIIon.
.(25) Q Wh8l .... lie neme of the ataIIon?
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(1) A 1lle - I ... - company MIN wu Eaton County
(2) BroedcaIlIng. 1lle CIII ..... were WCEA.
(3) Q Who .... the owner of that corporation?
(4) A A genlIeman by the name of Roy McLaIn.
(5) Q WheN II ..... MeLlIn today, If you know?
(8) A I beIeYe In - reeica'lg In ArIzona, Scottsdale~.
(7) Q Now. you IllY you continued el thai station for eight
(8) yeera; II tNt ItQtil? .
(9) A~ elghI yura.
(10) Q TMl would take you through to about 19701
(11) A That's correct.
(12) Q DId you continue • III on .. peBOn8Ily and In sales
(13) for the entn e1ght-yNI period?
(14) A No.
(15) Q What oUw poeIIona did you hold at that station?
(16) A S81ee, ..... 1NIlag8I', and manager.
(17) Q And when you say manager, do you mean general manager
of
(18) the ataIIon, then?
(19) A ProbII:lly stIIIon rnIflIgel'.
(20) Q What were your~ .. atation manager?
(21) A Sales. I .... a very amaI opet'IIIIon.
(22) Q Where ltd you go der you completed your time at WCER?
(23) A To L.ansIng. MichIgIfl.
(24) Q What ltd you do In~?
(25) A I was a ..... repreeentatlve el a radio station In
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(1) lansing.
(2) Q What station?
(3) A WILS, and lansing Broadca8tlng.
(4) Q Who owned lansing Broadc..tlng?
(5) A A "low by the name of - the prInclpaI was a teIow by
(6) the name of Edwin Byrd, B-y..f'~.

(7) Q How long did you continue as a sales representallve aI
(8) WILS?
(9) A Two years.
(10) Q Where did you go aller that?
(11) A I atayed aI WILS. I was then promoted to general .....
(12) manager.
(13) Q How long did you continue .. gena ..... manage(l
(14) A Where are we now on the dates?
(15) Q I'm showing you started at WILS In 1970 and about 1972
(16) you became the general sales manager there.
(17) A Yeah. Probably another altlht yaera.
(18) Q Were you !he general sales manager for that entire
(19) eight-year period?
(20) A CorTect.
(21) Q That takes us about to 1980. What did you do aI thll
(22) time?
(23) A Left the lansing radio stallon to relocate In BaIlIe
(24) Creek.
(25) Q Why?
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(1) A I w.. given an opportunity to be a - the general manager
(2) of two radio atations In Battle Creek.
(3) Q Which stations?
(4) A At that time the caD letters were WKNR, whlch was an AM
(5) radio Italion. and WKFR. which w.. an FM radio ataIIon.
(6) Q Who owned those stations?
(7) A It w.. owned by a Maryland corporaIIon. PrIncipal w..
(6; Joe Waldschmlt.

:. I Q 00 you know how to apel Waldachmit?
0) A W+l-d-s-c-tHn-i-l

, I) Q How long did you Continue 88 general manager of those
(12) stations?
(13) A Where are we now?
(14) Q 1980.
(15) A FIve years;
(16) Q What was the name of the Maryland COfPOtdon that owned
(17) those staIIons?
(18) A I carI't remember.
(19) Q What happened in 1985 then, after you had been general
(20) manager tor live years?
(21) A I bought the radio stations.
(22) Q Is that when you formed Hicks BroadcasUng Corpordon?
(23) A That's correct.
~~~!bt 10ft owner of Hicks Amedt:t"lOO
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(1) A I WII tho. owner, yet.

~Q Old you buy just thoee two stIdIona. WKNR AM !!!d WKFR

m~ht just thoee stad0n8 In a. Cr!ek, !Mrl

(5) Q Is Ihat the ftr8t time that you owned a IcenM eo
(6) broadcast radio?
(7) A That's correct.
(8) Q Old you have 1Icen... tor Iffy oIher It8IIonI under !he
(9) name of HIckI BroadcIallng beIidII WKNR IIId WKFR FM?
(10) A No. air.
(11) Q What was the ptIce that you paid tor Ihoee two 1taIIon8?
(12) A Three point two million.
(13) Q What were the terms under which you were going to pay !he
(14) 3.2 mEan, If there were terms?
(15) A Wei. there were terms. I'm not - I can't remember what
(16) the tefm8 were. The terms were cash - excuse me. The
(17) terms were cash.
t~s~~r have to secure financing to raise the 3.2

(20) A Correct.
(21) Q And from whom or what enllty did you secure Ihat
(22) financing?
(23) A I secured thal financing through bank - a bank In
(24) bton.

12-15-95

(25) Q What Is the name of that bank?
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(1) A Bay Bank of Boston.
(2) Q Old you have to put some of your own money In 88 equity
(3) ..~ of this transaction?
(4) A Y...
(5) Q How much?
(6) A S2OO.000.
(7) Q And how did you come up with the S200.0007
(8) A I botrowed 200,000.
(9) Q From whom did you bonow it?
(10) A From • gendeman named Hoyt Goodrich.
(11) Q Who is Hoyt Goodrich?
(12) A Hoyt GoodrIch is an investor in various things, among
(13) broadcastI - among many broadcas" and cable and
(14) tlltevIIIon atatIons.
(15) Q When did you first come to know Hoyt Goodrich?
(16) A Wei. lithia - aI the time of - what date did we come
(17) up wIh here?
(18) Q 1985?
(19) AYe..
(20) Q How were you introduced to Hoyt Goodrich?
(21) A IndusIJy friends and through Bay Bank.
(22) Q Which k'ldusIry friends?
(23) A A speclftc friend.
(24) Q Yea.
(25) A By the name of Ed Christian.
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(1) Q Who was Ed Christian?
(2) A Ed Christian is - at that lime was a general manager of
(3) a DetroI redo station. He Is now president of saga
(4) Communlcallona.
(5) Q Where Is s.g. Communications located?
(8) A In 0eb"0I - or acludy BIrmingham.
(7) Q How did you come to know Ed Christian?
(8) A Long lime friends, beginning in Charlotte, Michigan.
(9) Q Old you know John 0IIe at the time you formed Hicks
(10) Broadcasting in 19851
(11) A No. I did not.
(12) Q Old you know John Booth in 1985?
(13) A No. I did not.
(14) Q You mentioned that you borrowed S2OO.ooo thai you put
(15) down in &qUIy, you borrowed that from Hoyt Goodrich to
(18) acquh these atations in 1985; is thai COtTle!?
(17)ATNrlcorrect.
(18) Q And the total price you paid was 3.2 milan; Is that
(11) correct'?
('20) A TNrI correct.
(21) Q Whent did the other IIVee milan come from?
(22) A Two mIIon came from - 2.2 milan came frQm Bay Bank.
C23) 100.000 CM'e from a company caIed BrIdge C8pItaJ
(24) nve.eora.
(25) Q Brtdge Capbllnveslcn. Where were they located?

"'20(1) A in New York.
(2) Q How did you come Into contact wtlh them?
C3) A Thllil Mr. Goodrich's company.
(4) Q The S2OO.ooo Ihat you put in as eqully, was that loaned
(5) eo you peBOnaIy -
(8) A Vea.
(7) Q~) - or was that loaned to the corporation?
(I) A ThII ... loaned 10 me peqonaIy. I beIeYe.
~~~~ have any aftIIlIon wit! Bay Bank. to
(11) A No. he did not. Or to my knowledge, he did not.
(12) Q How did you come Into contact with Bay Bank?
(13) A Through Mr. Christian.
(14) Q And how did you come into contact with Bttdge Capitan
(15) A Through Bay Bank and Mr. Christian.
(16) Q W.. Mr. Chrisllan sort of your -
(17) A Merfor.
(1~ Q (Continuing) - mentor in terms of how to raise financing
(19) tor ltlia type of an acqoIsllon?
('20) A ThII II correct.
(21) Q And I went Ie be clear on this. The total price was 3.2
(22) milan. Waa ....ntialy d of the money that you put
(23) up lor the acquisl!on of this station, was d of •
(204) borrowed fundi?
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(25) A AI of • was bon'Owed fundi
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(1) Q After you tormed HIcQ 8roedcaaIIng CorporaIIon In 1985,
(2) who funclloned as the general manager for the two radio
(3) stations?
(4) A I did.
(5) Q What were your responsibMies as general manager?
(6) A:,¥ duI!M AI QlotrI!zrr were 10 9yt!Ht Itte entire
(7) 0 _ration of boltt riCIIO~!!- -'-
(8) Q Were you directly Involved in sales?
(9) A Vea.
(10) Q DId you have a saJes manager?
(11) A Not at that time.
(12) Q Were you dIrectty nvolved In programming?
(13) A I had a proglMl clrector.
(14) Q Who was Itte proglMl director?
(15) A A gentleman by the name of Mike K1nnollon.
(16) Q How do you spel the last name, If you know?
(17) A I - K+n-n-o-l-8~, I gue... I don't know.n:!~~rt~'Wrged 'NIh a CO!J)Oration

(20) A Ultlmately.
(21) Q And that occurred on or around ~ust31st of 1993; Is
(22) Ittat consistent witt your recollection
(23) A That's correct.
(24) Q From Itte lime you tonned Hicka BroadcaIlIng In 1985 untl
(25) 1993, did Hicks Broadcasting eel one of Itte raCio
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(1) stallons?
(2) A That's conect.
(3) Q Speclflcaly, did It seI WKNR?
(4) A That's correct.
(5) Q When did It set WKNR, the AM 1l8tion?
(6) A In 1997.
(7) Q 19871
(8) A Excuse me. I'm sorry. '87.
(9) Q I think the corpora,te recorda reflect the .... In Jutv of
(10) 1986. Does that seem consistent 'NIh your recoIeetlon?
(1 1) A Wei, you're going to get at ttl., why .. IttII happened,
(12) but there was a time JePse before Ittat was aetuaIy
(13) sold. So we had - let's back up. We purehued another
(14) radio atatlon.
(15) Q You purchased a station before you eoId WKNR?
(16) A That's correct.
(17) Q Which station did you purchase?
(18) A WKMI In Kalamazoo.
(1 lJ) Q When did you purchue WKMI in Kalamazoo?
(20) A In '96.
(21) Q 19861
(22) A '86 ag.... Excuse me.
(23) Q From whom did you purchae WKMI?
(24) A A gentleman by the rwne of Steer. l;.t IolIt hII fIrat
(25) name. Steer Bro8dcestIng. Howard SIMr was the f81her.
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(1) I can't remember the .cwl'S Mme.
(2) Q Whet was the price tNt you paIcI for WKMI?
(3) A 800',000 rings a bel.
(4) Q Was that a cash purchue?
(5) A 1"hal was a cash purchue.
(6) Q How did you come up 'NIh the cash to purchae KMI lor
(7) seoo,OOO?
(8) A Bay Bank.
(9) Q Was the entire 1800,000 bonowed?
(10) A V...
(11) Q M. or near the time that you purchaled WKMI, did you aI80
(12) then decide to seI WKNR?
(13) A That's correct.
(14) Q Were those transactions related In some way?
(15) A Those tr8naactlons were reI8Ied due 10, at that time, FCC
(16) N_ that ptOhlbled the ownership of two overt.pplng AM
(17) radio stallons, signal overlapping radio 1laIIona.
(18) Q Is that reterrad 10 .. a duoooIY, where you own two
(19) stations wittov~ sigMla1
(20) A It is now, yea.
(21) Q So when you purchased WKMI, in other warda, 10 be in
(22) compliance w.n the FCC NIea, did you have 10 ... WKNR?
(23) A That's correct.
(24) Q To whom did you ... WKNR?
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(25) A A new eotporatlon was formed with my children, who
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(1) purchased the radio station.
(2) Q What are your children's names and ages?
(3) A Jane Johnson, she's 35. Janelle Crystal, and she's 30.
(4) And Jeff Hicks, he's 25.
(5) Q What was Itte name of the corporation that was formed with
(6) your children to purchase WKNR?
(7) A I believe It was WKNR, Incorporated. I can' recall.
(8) Q What was the price that -
(9) A I don't reed.
(10) Q (Conllnuilg) - you received lor the sale of WKNR?
(11) A I don't reed. That was their transaction.
(12) Q Were you Involved In any way In )'C)Ur children's securing
(13) Itte funding for the purchase of WKNR?
(14) A Yea.
(15) Q What wu your Involvement? .
(16) A To set the - to Introcluce them to the Bay Bank people in
(17) Boston and to help them secure Itte finanCing.
(18) Q Old you have any ownership interest in WKNR, Inc.?
(19) A No, I did not.
(20) Q Old you -
(21) MR. JONKER: Ilttink it's obvious, but you're
(22) talking about after Itte sale, right?
(23) MR. LUBBEN: Right. Right.
(24) MR. JONKER: Okay.
(25) Q Old you guarantee any of the debt that your children
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(1) Incurred In purchasing WKNR?
(2) A I don't reed.
(3) Q 00 you know who was responsible for overseeing the
(4) operations ot WKNR after your children purchased I?
(5) A Yea.
(6) Q Who?
(7) A A feIow by the name of Mike Klein.
(8) Q Who is Mite Klein?
(9) A Mike KJeIn was an employee of WKNR, Incorporated.
(10) Q Had MDte Klein been an employee of WKNR?
(11) A Prior, yea.
(12) Q He had worked for the station during Itte time that Hicks
(13) Broadcasting owned I?
(14) A That's correct.
(15) Q And In wtlaI capacly?
(16) A He was a representative.
(17) Q After the to your chldren, did he become more than
(18) just a .... representallve?
(19) A Vee, he was the station manager in addition to sales.
(20) Q After your children acquired the station, did you have
(21) any role in the aales operation of the station?
(22) A No.
(23) Q Old you have any role in Itte programming of the station?
(24) A No.
(25) Q After your chben purchased WKNR, did Itte physical
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(1) ofIIcea of the IlalIon move?
(2) A No.
(3) Q They remalrled where they had been before?
(4) A T'Mt1 correct.
(5) Q And whera were those ofllces in retatlonshlp to Itte
(6) ofllcea of Hicks Broadcaadng, which then owned WKMI and
(7) WKFR?
(8) A They were In the same complex.
(9) Q Where was IttaI complex?
(10) A 8atIIe er.k. Michigan.
(11) Q 00 you know the address?
(12) A AmerIcan Bank Building. I don't know the addre8a.
(13) Q You said they were in the same complex. Were they in the
(14) same office?
(15) AVes.
(16) Q Old you have any FCC counsel in connection with the sale
(17) of WKNR 10 your children?
(18) A Ves, I did.
(19) Q Who wu Ihal FCC counsel. if you can reed?
(20) A A feIow by the name of Bit Green.
(21) Q How long had Mr. Green been your FCC counsel?
(22) A Mr. Green was FCC counsel for the origil\a1 Joe Waldschml
(23) owned stallons. I retained him when I purchased Itte
(24) stations. Pearson, Bel and Oowd used to - I Ittink
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(25) thars not the name now. in Washington.
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(1) Q Can you repeal that?
(2) A Pe8l1lOn, Ball~ Oowd.
(3) Q Have you ever been convicted of a cr1me?
(.) A No.
(5) Q Have you had any charges brought against you w*h the
(6) FCC?
(7) A No.
(8) Q Have you ever been investigated ~ the FCC? And when I
(9) say FCC. you know that I mean the Fade,. Communlcatlons
(10) Councl?
(11) A No. Yes.
(12) Q It's Councl. Ian, I?
(13) A CommIMlon.
(14) Q CommIuIon. Excuse me.
(15) I went to try to undersland the corpor8Ie
(16) structure of Hicks Broadcasting from 1985 up until August
(17) 31st of '93. Were you the DlJI!dent of Jbt cgrpgra!jon?
(18) A Thars correct.
(19) Q And maybe I need 10 draw • dislinctJon between the
(20) corporale entlty and the operational elde of !he
(21) stallon. I want 10 focus on the operllllonal side for a
(22) minute. Old you serve as the general manager of the
(23) slatlon?
(24) A thai's correct.
(25) Q And did you serve a•• general manager tor the entire
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(1) time from 1985'11 August 31st of '93?
(2) A Correct.
(3) Q DId you have a program manager? I think you Indicated
(4) earlier that you dIcl.
(5) AVes.
(6) Q And did that program director - that was Mike KinnolskJ;
(7) • that what you said?
(8) A KklnoiIon, excuse me.
(9) Q Wu he the program manager tor the entire lime?
(10) A No.
l~) Q When he was program manager, was he program manager

(12) both the AM and the FM ataIIon?
(13) A Orlglnalyi he was program manager.
(14) Q And that would cover boCh 1taIIona?
(15) A Orlglnaly, right.
(16) Q Now, when you aoId WKNR and acqui'ed WKMI, dIcl he
remMl
(17) program manager tor boCh staIiona?
(18) A No.
(19) Q What happened at thatllme wIh respect to the program
(20) manager podton?
(21) A That - I can' remember.• was a very amaI
(22) operaIIon. And I ttmk Mile IQeIn wu In that capacIy.
(23) It was an automated ra<Io 1taIIon.
(24) Q Which was an automated f*Io It8IIon?
(25) A WKNA.
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(1) Q And you menIIoned thai ... WKNR wu sold 10 your
(2) chldren Mr. Klein went wIh WICNR. conect?
(3) A Correct.
(4) Q Let me folow up on thai a "*'ute. 00 your chldren
(5) continue to own WKNR?
(6) A No.m~~dIcllhey cor61ue to own WKNA after they

(9) A I would aay no more than aye••
(10) Q What happened after the end of that~
(11) A They 80Id !he radio st8Jion.
(12) Q To who?
(13) A To a gentleman by the name of Wayne Wright.
(14) Q Who II Wayne Wright?
(1~ A Wayne Wright was an operalor of racIo st.aIIoN in
(16~ and Albion, a company by - eaIed TrtacI
(1 communications.
(18) Q 00 you know what price your chldren obtained when !hey
(19) aoId WKNR? .
(20) A I can' remember.
(21) Q 00 you know If they made a pro. or sufIered a 10M?
(22) A I don' think any pro" was made.
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(23) Q 00 you know whether there was a Io••?
(24) A There was not a Ioas.
(25) Q Aller your chlldfen .cId WKNR, did they own any other
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(1 ) radio stations?
(2) A No.
(3) Q Was the corporalion WKNR, Inc. dissolved at that point in
(4) lime? .
(5) A Dissolved.
(6) Q Did you receive any of the proceeds from the sale of WKNR
(7) to Triad Communicaliona?
(8) A No.
(9) Q 00 you know who functioned .s the counsel tor your
(10) chIchn. the~ counsel, in connection with this saJe
(11) to Wayne Wright at Tnad?
(12) A V...
(13) Q Who?
(14) A Eric Brown, Jr.
(15) Q Who II Edc Bmwn Jr?
(16) A om In Kalamazoo.
(17) Q r. ?
(18) A s in Battle Creek.
(19) Q n 1
(20) A That's correct.
(21) Q How did you come 10 know Mr. Brown?
(22) A I was introduced to Mr. Brown through the accounting firm
(23) of BOO seidman.
(24) Q Who al BOO seidman Introduced you to Mr. Brown?
(25) A A gentleman by the name of Charles McNeely.
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(1) Q How long had you known Charles McNeely?
(2) A About the same lime.
(3) Q Old BOO Seidman come to be your accountants at the. time
(4) that you formed Hicks Broadcasting in 1985?
(5) A That's correct.
(6) Q Who functioned as the FCC communlcallons counsel in
(7) connection with the sale of WKNR by your chllclren to
(8) Triad Communlcallons?
(9) A Mr. WIIam Green.
(10) Q Let's come back now to Hicks BroadcastIna and the
(11) opecallon, !he operationel postions. You menlloned,
(12) again, that Mile KInnoIIon served u the program manager
(13) tor. pertocI of time. DId you have other program
(14) managers after Mr. KInnoiIon?
(15) A V...
(16) Q And who were they?
(17) A One, h. name was Terry Wlnik.
(18) Q When did Mr. Winik - was it Mr. or Ms.?
(19) A Mr.
(20) Q When did he serve In that capacly?
(21) A I don' know the datea.
(22) Q And dIcl you have other program managara after Mr. Wlnik?
(23) A V-.
(24) Q And who were they?
'(25) A A Mr. JacK Swart.
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(1) Q And how long dIcl he 18fY8?
(2) A AgaIn, I don' know.
(3) Q DId you have other program manapara after Mr. Swart?
(4) A V...
(5) Q And who were they?
(6) A Mr. BI Antttotry.
(7) Q 00 you know the dales that he served in that capacity?
(8) A I don' know the datea.
(9) Q And ..... Mr. AnthonY?
(10) A Mr. Qtv!dH'
(11) Q How long serve in that capacity?
(12) A He must have served in that capacly tor four, five
(13) years.
(14) Q Old you have other program managers after Mr. Miholer?
(15) A No.
(16) Q How long have you known David Miholer?
(17) A Just during that peI10d of lime.
(18) Q Jusllhoae tour to live years?
(19) A Right.
(20) Q How did he come to work tor Hicks Broadcasting?
(21) A He WI8 - he appled tor the poslion. tor a position of
(22) program director and on air announcer.
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(23) Q Incldent&lly, when Hlcka BrOldcaltlng Corpofatlon IOId
(24) WKNR to your chldren, did Rick Brown repretent Hicka
(25) Broadcasting In that transaction?
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(1) AVes.
(2) Q Old he aIao represent your children In the aame
(3) traI'lMCtIon?
(4) A Wei, ask that question again.{Sl Q Sure. Did Rick Brown aJso represent your children and
(6 their new corporatIOn, WKNR, Inc., In the tran..ctlon
(7) where they acquired WKNR from Hicks Broadcastlno?
(8) A I beleve he did.
(9) Q Just 10 I'm clear, then, was he representing both ­
(10) A. V...
(1 1) Q (ContInuing) - the seller, Hicks Broadcaatlng, and the
(12) buy«. WKNR, Inc., which was owned by your children?
(13) A. That's correct. I believe thars COtTeCl
(14) Q Let me back up even further. When YQU formed Hicks
(15) Broadcasting to acquire the stations, Mr. Brown
(16) represented you In that transactlon?
(17) A When I originally purchased the ItatIons?
(18) Q Right.
(19) A That's correct. Rick Brown haa been my legal counset d
(20) through. Correct.
(21) Q Old he also represent the corporation which sold the
(22) radio stations to Hicks BJoadcastlng?
(23) A No. .
(24) Q When Hicks Broadcasting purchased WKMI, Mr. Brown
(25) represented Hicks Broadcasting in that transaction,
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(1 ) COIfect?
(2) A. V...
(3) Q Did he also represent the seller of those stations?
(4) A No.
(5) Q [)ga pavid Mlbo!er also yse another ntI'!!!?
(6) A. PhI BrIltn·
(7) Q Why does he u...tha name PhI BtttIen, If you knoW?
(8) A To my knowledge; he uses Phi Brillen. It's an on air
(9) person8IIty name.
(10) Q During tha time that you owned Hicka BroadcutIng, from
(11) 1985 unll August 31st of 1993, dIcI you have a statlofl
(12) manager? .
~~ When we Purchased WKMI, we had I station manager tor

(14) sI8ah saJes manag8l'.
(15) Q Who was thai?
(16) A. A Robert Miler.
(17) Q How long did Mr. Miler continue .. the station manager
(18) slash .... manager tor WKMI?
(19) A. Through the -through the merger of !he 31st of August.
(20) Q The neld posIIon I was going 10 uk you about II whether
(21) you had .... manager b HIcka Broadcudng?
(22) A. That was myHIf.
(23) Q Old you have an accountant or a bookkeepe(1
(24) A v...
(25) Q Who was that'?
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(1) A. MatIyn Whle.
(2) Q Wu MI. White !he booldt88f)8l' tor !he entire period from
(3) 1985 untl August 31st of 1993?
(4) A. Thara correct.
(5) Q How did you know Marlyn Wh,,?
~} A Martyn Whle applied tor • podIon of buslnea manager
(7) of rrrt company k\ BaaIe Creek IIId WII employed Illllat
(8) time, hired at that time.
(9) Q How would you characterize the ftnancial petfon'nance of
(10) Hicks Broadcasting Corporation from the period, let's
(11) say, 1985 up until August 31s1 of 1993?
(12) A Very good.
(13) Q Did you have some dIlIIculy in your relationship wIh
(14) Bay Bank and/or Bridge CapIaI?
(15) A. I had dllllculty near the '93 - the 1990's, '90, '91
(16) period. with Bay Bank.
(17) Q What was the source of the c:IfIIculy?
(18) A It was an industrywide PfObIem. Bay Bank was moving to
(19) dispose of aD of thair broadcast assets at thet time and
(20) were tI'yIng to get out of the buslneas.
(21) Q And how was that impacting Hicks Broadcasting?
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(22) A Our agreements wtIh Bay Bank each time that we did a deal
(23) had amortization payments that were accelerated near tha
(24) end, with tha Idea of refinancing. And when those became
(25) to the point that they couldn't be meintalned by the
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(1) property, then we would retlnance. When we got Into the
(2) '9O's and when they were beginning to move out, It was an
(3) opportune time for them to say we aren't really
(4) interested In renewing. Those were the difficulties.
(5) Q Looking through the corporate record book, I saw that in
(6) August of 1990 the amount of the debt wu Increased to
(7) three and a half million. or at least you were authorized

.(8) 10 borrow up to three and a half mllion. Let me ask
(9) you, first of aI. did you, in fact, borrow three and a
(10) half millon?
(11) MR. JONKER: Do you mean Hicks Broadcasting?
(12) Q Ves, Hicks Broadcasting. As part of a refinancing ­
(13) A V's.
(14) Q (Continuing) - Increase the debt to three and a half
(15) million?
(16) A I believe It. I believe 10.
(17) Q Why was It necessary to Increase the amount of the debt
(18) In 19 -
(19) A That was one of thole times that we - we refinanced to
(20) again lower the etnOf1IUtIon schedule. It was In the
(21) pIen.
(22) Q I'm having trouble understanding. Vou said you
(23) refinanced to lower the amortization schedule. What do
(24) you mean?
(25) A To lower the payments.

Page 37
(1) Q Okay.
(2) A To renegotiate the payment plan, I guess Is what ­
(3) Q How would increasing the debt result in lowering the
(4) payments?
(5) A. At. that time we - I took out Bay Bank - or, excuse me.
(6) BrIdge Caplal.
(7) Q But u I understood the way you described the transaction
(8) ortglnaly, you borrowed 2.2 million from Bay Bank and
(9) 800,000 from Bridge C8pita1, correct?
(10) A. Right
(11) Q And that was In 1985. correct?
(12) A Right.
(13) Q And so by 1990, presumably, you would have paid down
some
(14) poItIon of thar?
(15) A RIght.
(16) Q So the total should have been something less Ihan three
(17) mIIon?

.(18) It. Yes.
(19) Q But you Increased !he debt 10 three and a half mllian?
(20) A Wei, I'm not sure thal was increued to three and a
(21) hall. I can't remember those numbera.
(22) Q In any event. aa8l looking at the corporate records. It
(23) .. about being 1ncreued. and I'm. having trouble
(24) understanding how Incteaalng the debt would resulln
(25) lower paymenta. can you explain that?
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(1) MR. JONKER: Maybe. would help hm to look at
(2) !he record, I don't know, but with the corporate records
(3) he hun' had accesa 110. And If It would help him, fine.
(4) A It was • whole reftnanclng package, thatpartlcular
(5) point, 10 - a pay-off lID Bridge C8pb1.
(6) QHille tme of the retlnancing, was HIcks Broadcasting inm default-
(8) It. No.
(9) Q (Continuing) - on some of the loans covenants?
(10) A. No.
(11) Q Mr. Hicks, I'm showing you a Page Number 69 from the
(12) corporate record book. And these are part of minutes of
(13) • meeting of tha board of directors on June 5th, 1991.
(14) Let me ask you, first of d: Bottom left-hand side of
(15) those minutes, there is a signature Ina. It cays.
(16) "Approved. David L Hicks." Is that your signature?
(17) AVes.
(18) Q I would like to direct your 8IIentIon to the paragraph
(19) thet tab about the neld matter 10 come beae the
(20) meeting was a discussion of the future long-term plan tor
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(21) the corporation. A long and detailed dllcuMion
(22) followed. It was agreed that Mr. Hlcka .hould pursue any
(23) 10caJ Interest In purchasing the ltatlon owned by the
(24) corporalion, but that I wal not dellrable to "t
(25) station fof sale at this time.

Page ~

( ') Why was it discussed that you should pu...ue the
(2) sale, at least any local Interest In the purchase of thle
(3) slatlon, at lhaltime In 19917 And, by the way, It I
(4) helps to look at the rest of the minutes, feel free to do
(5) so.
(6) A I don' have all the facls here on that, but I think
(7) there were some - there was some Int.... In - there
(8) was some interest in some local people to purchase a
(9) radio Itation. I think that was d I waa addreMing.
(10) Q Who had expressed interelt in II?
(11) A I am - I am not sure. It poIIlbIy waa the Mier
(12) brothe.... who were getting into btoaclcaat at that time.
(13) Q Was Hicks Broadcasting having lInancial clifIIculties In
(14) 19917
(15) A No.
(16) Q Waa the company havir'lg dlfIIcully meeting'" loan
(17) repayment obligations to Bay Bank1
(18rA They were becoming increasingly dltllcul, right.
(19) Q Was Hicks Broadcasting In defaul -
(20) A No.
(21) Q (Continuing) - on as 1680 obligations as of June 5th,
(22) 19911
(23) A No.
(24) Q Mr. Hicks, I'm showing you the mlnutel of a special
(25) meeting of the board of drrectors dated October 23. 1991,
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(1) In New Yorit. New Yor1t. And the minutes indicate that
(2) there was a special meeting held at the Yale Club In New
(3) York.
(4) A UlHluh.
(5) Q Do you receD there being a meeting -
(6) A Yes. -
(7) Q (ContInuing) - of the board at the Yale Club In New
(8)· York?
(9) A Yes. .
(10) Q Why wu ttle board meeting in New yorit in August of ­
(11) A We had a social function during that week and we were a
(12) guest of Mr. Goodrich at the Yale Club.
(13) Q The minutes reflect that you and Mr. GoocIrIch and Mr.
(14) Brown were present at thai meellng7
(15) A Correct
(16) Q Is that consistent wIh your recollection?
(17) A Yes.
(18) Q And. also indicates that Paul Leonard w.. also present
(19) by lnvIatlon of the board?
(20) A Right.
(21) Q Who 18 Paul Leonard?
(22) A Paul Leonard 18 a broker, broadcast broker,
(23) Q How long have you known Paul Leonard?
(24) A EIght yean.
(25) Q How dd you come to know Paul Leonard?
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(1) A Through the induatry, became a frIencI.
(2) Q Why was Paul Leonard Invted to !he board meeting?
(3) think HIler I salcI • wu In August. In filet, I wu
(4) In OCtober of 1991.
(5) A Paul w.med to dllcuu some opportunIJM, at the
(6) suggeation of Mr. Goodrich, of poaaIlIe .. of the
(7) comP8ft)'.
(8) Q Incldentalv, am I COrTect thai the meeting waa held in
(9) Octobet of 19917
(10) A I believe. if thars whal it says, yes.
(11) Q WhY. If you know, cIld Mr. GoodrIch want to discuss
(12) posable saJe of the station in 19917
(13) A I think he felt there was some opportunltlee there to
(14) investigate.
(15) Q Old he identify for you the opportunities that he felt
(16) should be investigated?
(17) A I don' recd. I think It was through Mr. Leonard. And
(18) Mr. Leonard was really the one to dlscuas our direction
(19) at that poW.
(20) Q Was Hicks Broactcasllng Corporation In October of 1991
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(21) experiencing the resub of an economic racenlon?
(22) A certainly.
(23) Q And was the company finding that, u a result 01 the
(24) recession•• was dlfflcul to maintain revenues at the
(25) 1990 Iev"7
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(1) A Certalnly.
(2) Q And had that led 10 the need for the corporation to ask
(3) for a waiver from Bey Bank of certain conditions of Ita
(4) loan agreement?
(5) A Certainly.
(6) Q And what conditions was the corporation asking Bay Bank
(7) to walYe7
(8) A The monthly - or the quarterly payments. And not
(9) elminatlng them aI thai point, but just uklng for some
(10) relief.
(11) Q And thia 18 the qualtefty payments on the loan?
(12) A Correcl.
(13) Q And why was • necessary for HickI Broadcasting to
(14) raquest reief on the quarter1y paymants of the loan as
(15) of Octobet of '91?
(16) A You just outInecI that in your questions.
(17) Q Help me under8tand.
(18) A You just said we were experiencing economic downtrends
(19) and unable to~ IeYeIs of the previous year.
(20) Q Had the company, Hicks Broadcasting, in fact defaulted?
(21) A No.
(22) Q Had I made less than the scheduled amount of any
(23) quarterly payment up 'tI October of 1991?
(24) A I don' recall. But that was the reason fof our request.
(25) Q To whom did you direct your request al Bey Bank?
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(1) A To the loan ofllcer on this account.
(2) Q Do you remember the name of that individual?
(3) A Fredericka sea.
(4) Q can you repeat that?
(5) A Fredericka sea, a female.
(6) Q sea? Do you know how to speD that last name?
(7) A S+4.
(8) Q Whal was the responsa of Fredericka sea to Hicks
(9) Broadcasting's request for a reduction or the quarterly?
(10) A It I recaI, they granted our request.
(11) MR. JONKER: We have been going for 75 minutes,
(12) and I know - I mean, I want him to be able to antwer
(13) your quesllon, but, to me. I's hard to see the releYance
(14) of much of whal we're taIdng about. Are we going to be
(15) at • a long tlme? My hope and expectation was we would
(16) finish today If we had the Jul clay. I mean, I don't
(17) understand where you're going. I'm just wonted, at thle
(18) rme, we' have alh~ deposIIon.1hat'....
(18) MR. LUBBEN: I think rs conceIv8ble we won't
(20) f1n1lh today. I doubt • wi! take three days. That'l
(21) about aI I can tel you.
(22) MR. JONI<ER: Can you It Ieut enlghten me on
(23) the reIcIwnce. If r. going to take a long time. why
(24) we're apendk'lg so much time on mlnor baclcground?
(25) MR. LUBBEN: I don't want to get into too much
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(1) on my theory and background. GeneraIy, aa you know,.2!!!-.
(2) or the M' kJ lb!I "fe rJIIlU to the ootrIIlgn qf

~~iSiI~drt
~ ===~hOil"(7) to some IiOifdng HIcka
(8) Btoadcad1g th8I exllted prior to the merger.
(9) Generaly. that'l where I'm coming from.
(10) MR. JONKJ:R: Okay.
(11) MR. LUBBEN: And, incidentaly, I know we have
(12) been going for 75 minutes. If you want to take a break
(13) now, therl IN wtth me.
(14) And I wouIcf repeat that to you, Mr. Hicka. If
(15) II any poit you want • break. just take a minute 10 walk
(16) around, uae the rest room, just let us know. and we will
(17) freely gl1ll1l breaks. It'l not intended to be an
(18) endur8nC4t contest.
(19) MR. JONKER: I would rather Imlt breaks If we
(20) think there • a chance to finish.
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(21) MR. LUBBEN: 1-
(22) MR. JONKER. I mean. If lhere II no chance to
(23) ftnlsh today, we1 taJte nonnallnaka.
(24) MR. LUBBEN: Wei, there II always a chance to
(25) finish. I ltllnk - we1 see how we go ltlrough ltle day,
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(1) but-
(2) Q I noticed In going ltlrough the COft)OI'8te minutes of Hicks
(3) Broadcasting that in March of 1993 Hoyt Goodrich resigned
(4) from the board. Is ltlat consistent with your
(5) recollection?
(6) A Thatl COlfeet.
(7) Q Why did Hoyt GoodrIch resign In March of 1993?
(8) A He W8I - thle waa prior to the merger, and we were
(9) reorgantzlng the corporation to merge wtth Alrtlome,
(10) Airborne merged with Hicks. And he was not going to be a
(11) director at that point.
(12) Q Jult so I'm clear, you're saying In March of 1993 you
(13) were ueady anticipating the merger; II that correct?
(14) A Vea.
(15) Q And Mr. Goodrich resigned in anticipation of that merger?
(16) A Veah. I reed - I don't recalthe datea. I recall
(17) the conversation with Mr. Goodrich and Mr. Brown
(18)~ his resignation. And he accepted - he agreed
(19) to do this. and It was strictly relaled to the merger.
(20) Q w.. Hicks Broadcaltlng lucceaaful In finding another
(21) lender to take over the B.l!y Bank loan -
(22) A No. .
(23) Q (ContInuing) - prior to the merger?
(24) A We really - wa did not seek another lender.
(25) Q Now. the minutes Indicate· and this goes back to OCtober
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(1) 23, 1991 In New Vor1t • it said It was agreed ltlat efforts
(2) should continue to refinance the loan with a local bank.
(3) Are you saying that. notwithstanding what the mlnutea
(4) said, you did not maKe efforts to refinance the loan wtth
(5) a tocaI bank?
(6) A No concrete effortl. We had a lot of optIona Ih8t we
(7) were taIclng about. We had some saJe opportunlllea, some
(8) merger opportunltlee, and we had some reflnancing
(9) opportunltlea.
(10) Q DId you m-'te any efforts to re1Inance the loan wtth
(11) Citizens Bank?
(12) A II Ctizens Bank a bank In South Haven? If ltlarl the
(13) bank-
(14) Q Vea.
(15) A ThaI was one of the options we .ed about.
(16) Q Did you ever succeed -
(17) A No.
(18) Q (ContInuing) - In refinancing wtth CItIzens Bank?
(19) A No. We were at the prelmlnatY~ They are a very
(20) smaI bank and ltley were not Intereate<l In bRMIdcut
(21) properties.
(22) Q Ale you famllar wtth FCC Nlea regarding apotlIOI'Ihlp
(23) IdentIlICatIon In connection wtth receIIlt of QoodI .nc:l
(24) servtcea from lponeora?
(25) A Somewhat, uh-huh.

Page 47
(1) Q And what'a your undersWndlng of a *don'1 obIgaIIon
(2) If a stallon receives goods or aeMcea from a recot'O
(3) promoter?
(4) A Vou" have to be a ItlIe clearer about whether we',.
(5) pertai'IIng to on-elr announcements, a general on-ek'
(6) announcement
(7) Q Wei, what I'm trylng to understand or~ a teeI for II
(8) your knowledge of the FCC sponsorship idantItIcatIon
(9) NJes.
(10) A UMtuh.
(11) Q And 80 ltle question I'm asklna you la, what Ia your
(12) understanding of those NIes? What are ltle requtrements?
(13) MR. JONKER: You're asking about hil
(14) underst4lndlng today or -
(15) MR. LUBBEN: Ves.
(16) MR. JONKER: (Continuing) - understanding
(17) then?
(18) MR. LUBBEN: Wei, If It's different, we'
(19) explore ltlat.
(20) Q But leI's start wfth your understanding today of ltle FCC
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(21) sponsorship identification Nlea.
(22) A WeR, In regard to prtzes, 10 promotionat activity,
(23) what - I don't know what you're talking about.
(24) Q Let'a tatk lpecitlcaly about prtz...
(25) A If Dltzes are donated by 8 record company. there Is

Page 48

(1) ~~~~~~~~~~~~~~~~~
(2) m
(3) ":"ac~~~5~=:';:';~';'; :::;=::~~=~~ ..
(4) wou 0 e.
(5) Q I would like to ask you about a large acreen televlalon.

~~ ~Ja'_~::ir:'U~=='~t==to
(8) ED!c'rr~?
(9) A&
(10) Q In your Interrogatory anawers. where we Inquired about 8
(11) large screen television, you indicated ltlat a friend and
(12) business usoclate, NOiinan Cohen, helped you obtained a
(13) large acreen televlalon ltlat was not available in
(14) Kalamazoo?
(15) A That's COIT8Ct.
(16) Q Do you mean Norrin Cohen?
(17) A NoITin Cohen.
(18) Q As oppoaed to Norman; is that colT8c!?
(19) A As oppoae<l to Norman.
(20) Q How do you spel Nonln?
(21) A N~+n, I imagine.
(22) Q Who Is Nom Cohen?
(23) A Nom Cohen is an employee of a company caJIed Best
(24) Marketing, or was an employee of Best Marketing.
(25) Q What is the business of Best Ma/1(etlng?
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(1) A Beat Ma/1(eting Is • media promotional company.
(2) Q And you said he was employed by Best Marketing. Doyou
(3) know where Norrin Cohen Is employed today?
(4) A No, I did not.
(5) Q When was the Iaat time you had communications with Nomn
(6) Cohen?
(7) A I have no knowledge of a date.
(8) Q How did NorTln Cohen assist you in obtaining a large
(9) screen televllion?
(10) A I requested or asked him If he could obCaIn ltlla large
(11) acreen teJevlaiOn for me. It's a television I saw al ltle
(12) Sony store In Chic8g0. It was not available In t<alamazoo
(13) at that particular time.
(14) Q How large a acre&n was 11
(15) A 45-inch.
(16) Q And why did you ask Norrin Cohen to help you obtain that
(17)~ular~?

(18) A Iltlink In a converMllon - NorrIn Cohen had obtained
(19) some television sets for us to give ftay at a Super Bowl
(20) promotion. And In converaatIon. I was rellecllng my
(21) vIsI to ltle Sony atore .nc:l mentioned ltlil. And I said,
(22) "00 you know of thIIr And he said he dIcIn\ "But let
(23) me try to see what I eM lind out.. Vea.
(24) Q Now. you said Ih8t he had helped you get some televisions
(25) to give away In connectiort witt • Super BOwt promotion?
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(1) A He dIdn,~ me, but he helped the radio 1tatIon.
(2) Q And how did he help !he radio llatlon?
(3) A He was an Independent contractor for the raclo ltatlon to
(4) let up promotions. obtain prizea.
(5) Q And what were the terms undet' which these prizea would be
(6) suppled?
(7) A No terml, other than he represented us exclusively in
(8) Kalemazoo.
(9) Q Who Dald for thet~ 1tlat»~g!'teo...aYID..!I'I
(10) connecuo;rWlJi!hi ptomo!iO!'! iifiJ\eSu~
(11) A I.1IIve no ide,.
(12) Q bidHicks Broadcasl!ng pax for those televisionl?
(13) A.E:E:
(14) Q What wyyour~to who was P8YNJor
(15) Itlese Dttz8! that~~~1Y7
(16) A Ba! Markt!lng Comptny.
(17) Q 'The company with which Mr. Cohen was aaaoclate<l?
(18) A That's correct.
(19) Q And what was Best Ma1t<eting Company receiving in
exchange
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(20) tor the televlelons It waa providing aa prtzea?
(21) It Tlle~C8pregnt~r~ companleahl'KO!Cl companlea.
(22) What they - whilltl~, I have no MOWfidCii.
(23) Q What's your understanding .. to why the record companies
(24) would provide the money lot ttlese prtzes? What did they
(25) get in return for il?

Page 51
(1) MR. JONKER: I object to foundation. I don'
(2) think there Is any foundation that Dave Hicka knows what
(3) a record company Ie getting or thinka It is gelling. But
(4) you can answer, If you know.

~ _{;iiE:ffi;r~cCw-"ddo8atJ

(8.) Q And the radio station promotes the product by running
(9) advertisements for the record company? .
(10) A That is one possible way.
(11) Q (n what other:-a=does the station QIOY!de DIOlDOt!on to
(12) the record com~~
(13) It rrls! reeordof vaJue:!fs a record of - MOIL.­
(14) h.~Q@~~Id~~ to a plii 1St~
(15) certainlY a value,
(16) Q And when you talk about a play list, what do you mean?
(17) A The play lists Ihat the radio stations play on a weekly
(18) basis in Ihe radio business.

~~~ :r=='80"!i!~-.=-= g,Ddze
(21) ha~~~~~~i;;"-'-""""=:ou:..=
(22) It Manv limes !here are D!O!T!OI!pnl! opportunlt!Ol available·
(23) Q Are Ihere other types of promotionai opportUoIlIea thai:
(24) the radio station provides to the record company In
(25) exchange tor the p!lzea, or whatever. that's provided for
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(1) by lhe record company?
(2) It I don' follow your question. .
(3) Q My question relates to what the radio .aatIon ceo offer
(4) to the record company aa the promotional oppoItuDlty for
(5) the record company. One of the things you said was to
(6) add their record to a play !let.
(7) A Give away lhei' T-shirts would be anoIher example. Give
(8) away posters would be anod'Ier axample.
(9) Q What abot:rt actual advertlllog spoil for the record
(10) company? Is that done?
(11) A In many loatance8 there is advettiIi1g doI8rI aIotIed
(12) to purchase commercial rac:lo lime to Bel recorda,
(13) ceI1alofy.

~14JQNow.~,ttl~~~r'
(~~) :t:;ka It. You corn:tea~='ii~
(17)~

(18) A In conY"Mt!nn wl!h Norrin the sublect was btought up.
(19) Ihars conect.
(20) Q And tmD:kI yld he WOUId.HI wh8t he couIcJ do?
(21) It TbariCOii8ct- After I ukiCfhliii II .... PCiiiIlIiI he
(22) could check and see if he knew where Ihet might be
(23) avalebie.
(24) Q And~i'I CClI'104IdIon will acquiring Ih..
(25)large'~
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~~~ ~ tet~'l::n;.~?
(3) A I hmt DO jdM.
(4) Q Wu the teleyision shiPped to your home?
(5) A IMrs CO!Tect.
(6) Q~ anyone for the teIevI!!on?
(7)A~,

.~:J ~~\tw:ft~eoo~ the television. at least when you

(10) It. I'm sure that at the Sony store they have prices. but (
(11) would say It would be under 12,000.
(12) Q What year was this?
(13) A This was in earty '93.
(14) Q When you received the large screened teIevI8Ion at your
(15) home, die! YOU expect that you wou!d PlY tor I?
(16) It. Yes.
(17) Q Old you ask NorM Cohen ­
(18) It Yes.
(19) Q (Conllnuing) - about payi'lg lor 17
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(20) A Yes.
(21) Q And when ~ you uk him?
(22) A PI10r to - prior to receMng the TV.
(23) Q What did he tel you?
(24) A We would woI1c - we would work something out.
(25) Q Old you, in lact, work something out?
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(1) A Yes.
(2) Q What was It that you wor1led out?
(3) It I was going to woltt out an adVertising trade.
(4) Q Did you. In taCt, work out an adVertising trade?
(5) It NO.
(6) Q WFi~not?
(7) A!lle ubIlK:t dido' come up and It was - It was one of
(8) ~_!i!iiilt!II wM JUSt never addiesaed.
(9).Q Isn' It that re n r m n-' ic
(10) ~~1L:;~~~~JI.I!Il~~~mu;u:u-IIoIIIloL..llol...JLISl
(11) 0
(12) race at screen
(13) A Not to my~, no.
(14) Q Were you concemea lh81 ft was taking too long for Ihe TV
(15) to be shIPped to your house?
(16,\ Yes.
(17) Q DId you, In fact, begi'l caJIina the record company on a
(18) datIy basis to complain about tne delay?
(18) A No.
(20) Q DId you cal anyone to complain about the delay?
(21) It Yea.
(22) Q Who did you call?
(23) It Norrto Cohen.
(24) Q Now, Norrin Cohen was not associated in any way with Sony
(25) Television, to your knowtedge, was he?
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(1) A Not to my knowledge.
(2) Q And what did Mr. Cohen say when you began to cal him
(3) complU'llng.txlut the delay in getting the big screen TV?
(4) A That he wouIcJ check on" I'm not sure • was
(5) complaining about a delay. I think lt was more of
(6) inquiry.
(7) Q Eattier you indicated you did. in fact, receive the
(8) teIeYlsion. conecr1
(9)ATharsconect.
(10) Q ( take It you kepi' at your home?
(11) A Yes.
(12) Q You slit have I to this day?
(13) A Yea.
(14) Q You never paid for I?
(15)A~

(18) Q YOilnever reached II1Y IOl't of advertls!lg trade-off, that
. (17) you're aware 01, IOi INa teliViiiOri1
(18) A.rm..
(18) Q So is It your belef that thai was a g/lt, then?
(20) A No,
(21) Q What's your underatandtng in terms of either your
(22) obIgaIIon Of the obIg8Iioo Of HicQ Broadcutlog to
(23) pn:IYIde 101M 10ft of compensation to the record company?
(24) A Fuly Intended 10. Not to the record company.
(25) Q To who?
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(1) It I had no obIgaIIon to Ihe record company.
(2) Q Who w.. the obIgatioo to?
(3) A To Mr. Cohen Of hts company, Best Mar1teIIng.
(4) Q And .. it your uodetItandIng ttlat that obIgation remains
(5) outstanding 10 this dr/?
(6) It In our terms of • trade, correct.
(7) Q And whose obIaatIon is I? Is lt yours De!SOOaIv or is
(8) it the obligation ofliicka Broadcasting Corporation?
(9) A Of course it would be mine.
(10) Q It's your personal obfigation?
(11) It Yea.
(12) Q And 80 you would have to purchase ttle advertising time
(13) from Hicks BroadcastIng Corporation in order to be able
(1<4) to provide it i'1 trade 10 Mr. Cohen's company: is that
(15) COfT8Ct?
(16) A No. Hicka Broadcasting was - company was owned by
(17) myse". And tracfrlg advertising time with anybody it
(18) done 10 this business.
(19) Q So you felt It\at you could trade advertising time of the
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(20) compaoy In exchange for personal glfta to you?
(21) It Yes, I could.
(22) Q And did you do that In other case., .. weI?
(23) It No. I did not.
(24) Q Old there come a time when you acquired two Inflatable
(25) boals?
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(1) A Yes.
(2) Q And-
(3) It I don't know about two Inflatable boata. I know about
(4) one Inlla1able boat. Possibly two.
(5) Q When did you acquire the Inflatable oo.t?
(6) A I have no Idea. Years ago.
(7) Q From whom did you acquire l7
(8) It From a dealer In Benton Harbor, Michigan.
(9) Q What's the name of the dealer'?
(10) It I have no Idea.
(11) Q And this Is a dealer In boats?
(12) It this Is a marine dealer.
(13) Q Did you pay for that boat?
(14) A No. That was an advertising trade.
(15) Q What were the terms of the trade?
(16) A Advertising time fo( delivery of the boa
(17) Q So you gave the marine dealer advertising time In
(18) exchange for the boat?
(19) A Advertising time. (NoddIng afllrmatlvely.)
(20) Q Who received the boat?
(21) A I did.
(22) Q Do you still have the boat 10 this day?
(23) It Yes.
(24) Q What was the value of the boat?
(25) A Again, I don't know. It's an inflatable boa Under
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(1) $1,000.
(2) Q Did Hicks Broadcasting Company show the boat as Income
to
(3) you?
(4) It I don' know.
(5) Q Did you report I as Income on your Income tax returns?
(6) A I don' recall.
(7) Q Did you report the large screen teIeYIIIon -
(8) A I don' remember. That was yeall ago, .. eight years
(9) ago.
(10) Q Lefs go back to the large screen teleYlslon. !JId..mJ
(11) reoors the latge screen television .. Income to~
(12) A,& I did not.
(13) Q Why not?
(14) A I just - I have - I don't know. Probably!orqo! about
(15) I.
(16) Q Can you think of oth.er examples where you pef80MIy
(17) received goodI or servIcea in exchange for adYeItiIlng
(18) time on Hlcka Broedcastlng?
(19) A No, I cannot.
(20) Q DId you receive eome computeta, or at .... I'I'IOMY to
(21) purchase computln, as • resul of • pI'OII'lOIIoMI campaign
(22) wah Electra RecordI?
(23) A No. I don' know anything about that.
(24) Q You had some computers at HIcka Broadcaa*lo, comtet7
(25) A Correct.
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(1) Q In fact, one of Ihoee computers. you cIalmed. Is your own
(2) personal computer, II that right?
(3) It A computer. rtghL
(4) Q How cId you acqun that computer?
(5) A That was an advet1Islng trade.
(6) Q Wllh who?
(7) A A computer company in Kalamazoo. I'm not sure of the
(8) name.
(9) Q What were the terms of the trade?
(10) A AdvertlUlg time fo( receipt of the computer.
(11) Q One compu1er or more than one?
(12) A There was lull one Involved.
(13) Q When waa this done?
(14) A I have no knowtedge of time.
(15) Q Now, Hicks BroedcaslinSl Corporation, the company, w..
(16) supPMng the advefti8ing time. eotreet7
(17) A The Hicks Broadcasting Corporation, COtT'ICl
(18) Q Was the computer then to beeome the property of Hicks
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(111) Broedcasting Corporation?
(20) It The computer -
(21) (Telephone interruption.)
(22) Q Go ahead.

1
23) A The compu1er probably was property of Hicks
24) Broadcasting. It was a part of the merger agreement

(25) where that reverted to my personal computer.
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(1) Q That was speled out in Ihe merger documenta?
(2) A Correct.

~!~ lil.ll••il=~lnal
(6) sypDOlt Ipr WKFB1
(7) A I never wortted with an record com an .
(8) Q with
(9) ex a ur re ords to
(10) r t ou
(11) comDytn ­
(12) A jjo.
(13) Q (Continuing) - for WKFR7
H~~~~ recorda. I had nothing to do with

(16) Q Do you rec&I eny sort of promotional campaign where the
(17) company received two compu1ers?
(18) A No.
(19) Q Were there any other situations where a computer was
(20) traded for air time?

1
21) A I think there w... I think there was a music compu1er, a
22) compu1er that waa used in the music room, that was worked

(23) 0u1 through Norrin Cohen. I don' remember anything
(24) about I.
(25) Q Let me ask agUI: Do you recal any other sluatlons
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(1) where you personaly rec:elYed goods or services in
(2) exchange for an advertising trade?
(3) A No.
(4) Q DId WKFR reach an agreement whereby I would exchange a
(5) promotional opportunly fOr money to be used to cletaB
(6) the radio station', van? Do you know what I mean by
(7) detaIIng a van?
(8) A Uh-huh. State your QUeStion again.
(8) Q Sure. Was there an agreement reached whereby WKFR
would
(10) provide • promodonaI opportunity in exchange for money
(11) that could be used to redecorate or detaB out Is
(12) corporete van?
(13) A There was eome 1eCIering. I think, done on the van. I'm
(14) not cINr. which possIlIy was pan of some promotional
(15) activity. I am not sure. .
(16) Q Who ananged that particular promotional opportunlly7
(17) A Phi Brtten, or David Milloler.
(18) Q WItt whom did he arrange the opportunly?

~
G) It I have no Idea. .

) Q Do you rec&I Mr. BtIIlen using the money to make repairs
21) on his pereonaI vehlcll Instead Of using I to detaI the

(22) van?
(23) It No. I do not. No, I do not.

124) Q DId you ~. let's begin wItl. PhI Brlten to 81'1'qe
25) promoIlOf'IaI opportunties wherein he would personally
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(1) receive goods anct services ­
(2) It No....
(3) Q (ContInuing) - In exchange for promoCIonai opportunltles
(4) by Hlcka Bto8dcastIng?
(5) A No, sir.
(6) Q DId thai ever happen, to your knowledge?
(7) A Not to my knowledge.
(8) Q DId you dow any OCher employees of Hicks Broadcasting
(8) to. in efIec:t. baiter HIcks Broadc:asting advenlalng time
(10) in exchange for goods anct services for themselves?
(11) A Not to my knowledge.
(12) Q ThaI computer thai you acquired, did that come from a
(13) company caIed Atftech?
(14) A Thars correct
(15) Q Who owns AtItech. If you know?
(16) A I belleYe a genlleman by the name of Joel Wright.
(17) Q And who is Joel Wrighrs father, If you know?
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(18) A Joe Wright, who W&l an employ.. of mine.
(19) Q Of Hlcka Broadcaattng. Just 10 I'm clear, !hen, you
(20) arranged for Hlc:ka Btoadcaltlng to trade advertlalng time
(21) with Joel Wright', company In excl'lange tor Joel Wright"
(22) providing a computer; Is that a lair .tatement?
(23) A That's correct. I beleve on his falhet"a radio program.
(24) MR. JONKER: rme tor a break?
(25) THE WITNESS: Ye•.
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(1) MR. JONKER: Is that all right?
(2) MR. LUBBEN: F.ne.
(3) (Recess taken.)
(4) (last question and answer read beck by the
(5) court reporter.)
(6) THE WITNESS: Now that you've read that. I have
(7) probably a correction on that. I don' know If I'm the
(8) one who arranged that.
(9) Q Who do you think arranged It?
(10) A I don' know. A sales representative from our company,
(11) no doubt, but I don' know whether. was myself.
(12) Q During your negotiations tor the merger with the Airborne
(13) Group did you dISclose to Ed S8ck1ey or any
(14) representative of the Airborne Group that you had
(15) received personaly a large lereen teleYlBlon?
(16) A No.
(17) Q Old you dlsclo8e thai you had received an Inflatable
(18)~ ~

(19) A No.
(20) Q Did you disclose the computer tran88Ction with Joel
(21) Wright's company?
(22) A No.
(23) Q I asked you NlfIer whether you were aware of any
(24) employee of Hicks Broadcasttng receiving goods or
(25) services In exchange tor advertising lime, and you told
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(1) me no; Is thai correct?
(2) A I told you I wu not - yeah, knowledgeable about that.
(3) Q DId there come a:tlme when YO\! Ieemed that Norrtn Cohen
(4) had supplied utne tickets to Pt;1 BtIten In exch8nge
(5) for promotIonallkne with HIc:ka BroadcutIng ataIIon?
(6) A I learned !;hat that was a~ der the merger.
(7) Q When you.aay you Ieamed I was a poeabIIy, what do
(8) you mean? .
(9) A I think Mr. SackJey mentioned a pouIlIIy of that.
(10) Q Lers taIt about that a IltIe bt. How did you Ieem
(11) that there was a question as to whether Phi Bflten was
(12) receiving airIne tickets In exchange tor promoIIcIMI
(13) opportunllea from WKFR?
(14) A I think Mr. SackIey mentioned thet.
(15) Q When?
(16) A After - after !he merger. I don' know !he cMIes •
(17) wu.
(18) Q Whe... were you when he brought I up?
(19) A In my ofIIce.
(20) Q Was anyone .... present bealdee you and Mr. S8ckJey?
(21) A I don' reed.
(22) Q Do you know how long after !he merger thII occurred?
(23) A No.
(24) Q What do you recaI Mr. S8ckIey~
(25) A He - I think he just ~ulred If I wu awarw of ttlla.

Page 65
(1) Q Awere of whaI1
(2) A Aware of what you just said.
(3) Q Did he tel you the Iieketa were to Phoentx1
(4) A I think he thought !hey were PhoenIx. I think that came
(5) up. yes, now thai you mention ..
(6) Q And when he asked you if you were awarw of this. what did
(7) you tel him?
(8) A I told him I was not aware of ..
(9) Q DId you do anything to investigate I?
(10) A No. I don' reed.

~g~.:&;~~wnJt:ewnsuppled

(13) promotional opportuntiea by HickaBi08dcaatlna Company?
(14) A I do not.
(15) ~"2'::JJ:Mlkej~ -~ month(16) If'I__ fI'Om ~ as~tOi
(17) Hicts.s Broadcasting DfOviding DIO!'!'!O!IonII ODQO!tUnllea?
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(18) A Mvertialng trade.
(18) Q Uh-huh.
(20) A Many of our 181e. reps at various times had advertising
(21) tradee with gaaoIlne Itations.
(22) Q And what were the lerms of those tradee?
(23) A Advertising announcements for dollars spent.
(24) Q Lara go back to the aJrIne Ilckets for a minute. When
(25) Mr. sackley presenled 10 you his evidence thaI Nomn
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(1) Cohen had provided Phi Britten with airline tickets, did
(2) you tel Mr. SBckley that you thought those air1Ine
(3) tlcketa were a glflfrom Norrin Cohen to Ph~ Britten?
(4) A I don' recalthat incident beyond what I said.
(5) Q Do you deny that you told Mr. Sackley that those airline
(6) tickets were a glfl?
(7) A No. I don' recaD making any statement ­
(8) Q So-
(9) A (Continuing) - regarding It at a•.
(10) Q So you·... not able 10 deny It because you simply can'
(11) recaU l?
(12) A Yea.
(13) Q Do you know who used those air1Ine tickets?
(14) A No.
(15) Q You indicated II was not uncommon for your sales
(16) repre88ntatlves to have - you called them these
(17) advertialng trades with gas stations; is thaI correct?
(18) A That's correct.
(19) Q What were the lerms of these advertising trades, as you
(20) understood it?
(21) A AI. various times aaIea representatives were allowed
(22) C8r1Ul dollars If they could oblain a trade with a local
(23) gas station for services up to a certain amount. Those
(24) were the terms.
(25) Q And these services were provided to whom? In other
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(1) words. gas stations we... providing their services to
(2) whom1
(3) A They were providing thK services 10 the sales ...p.
(4) Q Did HIc:ka Broadcasllng have some 1011 of an accounting
(5) mechanlam to make sure that the services were tracked and
(6) reported as Income to the saJes representative?
(7) A Thtt would be my usumption.
(8) Q You aaaumed that there was such a system in place?
(9) A I assumed there was.
(10) Q Did you ever check to see if such a system was In place?
(11) A We dIdn, carry that very long. Thai was -that was a
(12) aervIce that was provided 10 saJes ...ps periodlcaly,
(13) 10-
(14) Q Whoee idea was I to provide that service?
(15) A 0tI, that'. a - that's a common practice in the

. (16) industry. We'Ve done Ihat tor - we've done thai tor
(17) yeatI.
(18) Q I'm confused becauee I thought you said you hadn, done
(18) • very long.
(20) A No. At vartoua tImea - aaIea reps were permllted to
(21) Ind a gaaolne trade. 1'1 make a very almpIe
(22) atatemenl 0u11ng the high pfIce of gaaoIne. thoee
(23) tr'lldM drted up. It was cltllcul tor advertlalng saJea
(24) reps to lind a trade tNt helped compensate them tor
(25) drMlg their automobile, seIIng advertising time.
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(1) Q Did Hicka 8IoadcasIlng Company pay mleage to these sales
(2) representatives tor drMnli thK autornoblla?
(3) A Our policy was to pay mileage if the sales rep went out
(4) of town. But If they did not have an advertising trade
(5) -
(6) Q Did the company make any effort to determine whether or
(7) not the servicea being provided by the gas station were,
(8) In fact. being used tor company trips, or was the sates
(8) representative permlted to use the services for personal
(10) or company, whatever they saw fit?
(11) A Wei, I was designed tor thK company trips.
(12) Q Who monlored I to make sure that they were using the
(13) money tor company~?
(14) A The sates rep and the business manager.
(15) Q Who was the buslneu manager?
(16) A Marlyn Whit.
(17) Q Is I your belief thal MatIyn While had arranged some
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( 18) sort of av-tem to be aure tNt theae services were being
(19) used Iot'the benelk of Hicks Broadcasting?
(20) A She kept track of those MIVlcea, rtght.
(21) Q Were they to be uaed lor the bene. of Hicks
(22) Broadcasting?
(23) A Well. thai was the original purpose. correct.
(24) Q Was It also within the intent of the ortglnal purpose
(25) that It was okay for these salea repa to use It for

(18) A No. I rece/ii~~k from the programming
(19) deD!!1men~ the aas of mit week.
(20) Q And that would be from Mr. Britten?
(21) A Thai would be frDm Mr Brlten or his assistant at that
(22) tlme.
(23) Q What was the assistant's name?
(24) A And thai would be - I don' know. Dave Benson was
(25) possible, or Glenn DiIon. I think it was probably Glenn
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(1) DUion.
(2) Q OldJ1!eks 8.roadcMtinqJj!rior to August 31st of 1993 make
(3) en~.!Q~.l DOdjOri oT fOr examPlii
(4) ihe.. aU tradnWiribiina used for personal pyrposes
(S) end then rep thai as Income to the emPloyee?
(6) A that's a queatlon, I guess, that would have to be asked
(7) of the bualne.. manager.
(8) Q You don't know of arry?
(9) A I don't know.
(10) Q OkrMaruyn White ever ask you whether the large screen
(11) television should be reported to you as income?
(12) A No.

n~~ g~nrJ:1eC:tfll~ar: tt~~hlaan
(15) A 'lU...1 did.
(16) Q And did you cleoosi thai In your personal account?
(17) A 'W. I did.
(18) Q Why did thai happen? Let me ask you, first of aU: The
(19) check was not depoded into the bank account of the
(20) company, Hicks Broadcasting. correct?
(21) A Correct.
(22) MR. LUBBEN: I have documents I would like to
(23) have malked as Ellhlbl 22 and 23.
(24) (Defendant's DeposItIon Exhibits 22 and 23
(25) marked for ldentltlcation.)
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(1) personal purposes, as well?
(2) A Thai. I don't know.
(3) Q Who would know?
(4) A Wei, the assumption was lhat you UN It for bualne..
(5) purpoees.
(6) Q I understand thai that was the aaaumption. My question,
(7) I guess. is: Was It okay, as you understood the deal.
(8) for them to use these services lor their own personal
(9) beneftt1
(10) A I don't know that It was okay. It probably was done.
(11) Q Did Hicks Broadcastlng make any eflorta to make sure thai
(12) it would not be done?
(13) A No.
(14) Q Do you recaI Ed 5ackley bringing to your attention after
(lS)"the merger his coneem that Mike Klein had such an
(16) arrangement with Penntield Shell?
(17) A I recal a little of thai. ):88.
(18) Q When was It brought to your attention?
(19) A I don't know.
(20) Q Where were you when it was brought to your attention?
(21) A In my ofllce.
(22) Q Who was present?
(23) A Again. I don't know.
(24) Q .,Just you and Mr. sackley'?
(2S) A Right.
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(1) Q What did he say?
(2) A He just wanted to inquire about It. I belaye.
(3) Q What did you say?
(4) A I don't recall.
(5) .Q You recaI nothing about what you aalcl1
(6) A No. I don'trecal anything thai I said.
(7) Q Wu It your understanding that Phi Brttten had a simler
(8) arrangement whereby he did en adYertiUlg trade in order
(9) to pay tor his personal automobile repairs?
(10) A No, I had no knowledge of him haYIng en advertising
(11) trade.
(12) Q Are you aware of Norrin Cohen proyIdIng other goocla or
(13) aeMc:es to any other saJes repreaenta1lYe of HIcks
(14) Broadcasting besides the UIne tickets to Phi Brttten?
(15) MR. JONKER: I object to the torm. I think he
(16) aalcI he wasn't sure If those aHnet tIcketa did come
(17) from Nom'I Cohen as paIt of en adYertiUlg trade. But
(18) subject to thai -
(19) Q Are you aware of any OCher sluatlclnl where Nontn Cohen
(20) provided goods or services to -
(21) A No. I em not.
(22) Q (ConIInuklg) - to en employee of HIcks Broadcasting?
(23) A No. I em not.

~~;~ ~a~J$iQ~tr1~Ye&tftlea
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(1) That wu paIt of his job?

(2)A~~

~~ =~~weeka_
(6) A He would - he would fax - that'a somewhal correct. I
(7) am not sure I got at the facts on that. but that WU
(8) policy, yeah.
(9) Q Do you recaJI thai there would be two copies of the fax.
(10) one went to you and one went to Phi Britten?
(11) A I don' reeaI that. But I recaJl getting faxes
(12) periodlcaly.
(13) Q Do you remember each week you would go over the list and
(14) circle the ones you were interested in?
(15) A I didn't circle anything that I was interested In.
(16) Q Do you remember reviewing the IIsta thai Mr. Cohen would
(17) send?
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(1) Q Showing you two documents, Mr. Hicks. Looking first aI
(2) the document marked as Exhibit 22, thai's a cheek payable
(3) to Hicks Broadcasting, or aI least a copy of a cheek
(..) payable to Hicks Broadeastlng from the state of Michigan,
(5) correct?
(6) A Uh-huh.
(7) Q The answer Is yes?
(8) A The answer is yes.
(9) Q And the amount of that check is $5,797.05; is that rtght?
(10) A That's correct.
(11) Q And the back of the check is attached as a second page to
(12) Exhibit 22,correct?
(13) A Uh-huh.
(14) Q The answer Is yea?
(15) A The anawer Is yes.
(16) Q And "a endorsed. "HIcks Broadcasting Company, David L.
(17) Hicks. President, For Deposl Only," correct?
(18) A Correct.
(19) Q And "a endorsed to a specific Manti cash management
(20) account, correct?
(21) A Correct.
(22) Q Was that your personaJ cash menagement account?
(23) A TNra correct.
(24) Q Old~ wrte the endorsement thai constitutes the second
(25) pege of Exhibl 22?
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(1) AVes.
(2) Q And dIrecIlng your atIentIon to Exhibit 23, thafs aIao a
(3) check from the state of Michigan payable to Hicks
(4) Broadcasting Corporation, correct?
(5) A Correct.
(6) Q And that's in the amount of $23.351; is that correct?
(7) A That's correct.
(8) Q And the aecond~ of Exhibit 23 is again the back of
(9) thai check; Is tNt right?
(10) A That's rtght.
(11) Q And 8Q8il "a endorMd. "Hicks Broadcasting Corporation,
(12) DaYicl L ~Icks. President"'?
(13) A Correct.
(14) Q And deposted to a Men1II cash management account?
(15) A Correct.
(16) Q Is thai your personal cash management account?
(17) A Correct.
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(18) Q Again did you pUt the endofaemenl that constltutel the
(19) second page of Exhibit 237
(20) A Con'ect.
(21) Q Whl were the~ from the cheely thaI conilltute
(22) exnlb 22 and 23~eamo your p'rsoniJ a~l ..
(23) ~posed 10 betnQdedea into Ihe accounts ofji
(24) ~Sling?
(25) A I was dlrecled by my board of dlreclors 10 obtain tho..
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(1) funds person~.

(2) Q When did the board of directors issue that directive?
(3) A I don't know dates.
(4) Q I have been through the corporate record bOok and I W81
(5) nol able 10 locate any minutes authorizing that. To your
(6) knowledge, were any mlnutel prepared?
(7) A I don' know. Mr. Brown W81 the secretaty. I don't know
(8) whether those were prepar~ regarding this particular
(9) Issue.
(10) Q Why were you directed 10 deposit the proceeds of those
(11) cheeks lnlo your personal account 81 opposed to Inlo the
(12) account of Hicks Broadcasllng Corporation?
(13) A ~l.!." at that time the ~atIon owed me funds In
(14) ex_a 13()(),QOO for acctUi45Oriu.... difIriO back fl'Om
(15) almost the beginning of the company.
(16) Q Now. you could have deposited these checks into the
(17) accounts of the company and then wrlten you a cheek back
(18) for that bonus. correct?,
(19) A Correet.
(20) Q But thaI was not done. correet?
(21) A Right. .
(22) Q And the reason It was nol done was becaule Bay Bank had
(23) put some limitations on how you could use the funds of
(24) Hicks Broadcasting -
(~'5) A Thafs correct.
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(1) Q (Continuing) - Inle? And what were the nature of those
(2) limitations?
(3) A I am not real sure," I guess any excess dollar8 ahould go
(4) to Bay Bank.

t~~ ~So:Vat:nTeW'n01ntrgT!entelOM,'~reement -
(7) AThars~
(8) ~ And~k was monlorlng the accountI of Hicks
(9) BrOaOC8StIng, correct?
(10) A Thers correct.
(11) Q And If you would have deposited this money Into the
(12) accounts of Hicks Broadcasting, Bay Bank would have
(13) become aware of 17
(14) A Wei, they did become awere of I.
(15) Q But they became aware of • after the fact, correct?
(16) A Yes. We told them, yes.
(17) Q After you had ahady deposited the money In your
(18) personal account?
(19) A Thera correct.

l~_
(24) A Thtl" a faIr.-nent.
(25) Q And why Is • that '-lei on you decided to tel Bay Bank
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(1) about thie transaction?
(2) A I don' know thai there was lIlY reaaon other 1Mn that
(3) was what we were going 10 do. W. had - we had, you
(4) know. no reason not to,
(5) Q Now. at the end of 1991, do you reed the accountants
(6) from BOO Seidman raialng a question about what had
(7) happened to that tax refund?
(8) A BOO Seidman was awere of this. I don' know when they
(9) raised the QUestion. Th.y were awere almo8t from the
(10) time that the dlrecUve came from the board.
(11) Q And who at BOO seidman was aware of 17
(12) A Ed Barry.
(13) Q Anyone else?
(14) A Not 10 my knowledge.
(15) Q How was Ed Barry made aware of this transactlon?
(1 6) A I think I notified him.
(17) Q What did Mr. Barry say when you notified hm?
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(18) A I don't - I don' recaJI whal he said. I think It was
(19) jull In information conversation.
(20) Q Do you know a Kelly Presta?
(21) AYe.. .
(22) Q Who Is Kelly Pre.ta?
(23) A She's an accountant at BOO Seidman.
(24) Q Did she have any role in connection with the books and
(25) records or accounllng for Hicks Broadcasting?
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(1) A She did annual audits, along with Ed Barry.
(2) Q Do you recaU Kelly Pre.ta and/or Ed Barry doing an audit
(3) in 1991?
(4) A I don't reed what years they did the audits offhand.
(5) Q Do you recal them explaining to you that in the books
(6) the receivable that W81 owed to the corporation from the
(7) state of Michigan for this tax refund would have to be
(8) shown as paid?
(9) A No, I don't recall that conversation.
(10) Q Do you reed them tellng you that in order to show it
(11) as paid they would have to apply It to some other
(12) account?
(13) A No, I don' recall that conversation.

(14)~.an~~ that the boo~ and

g~~~;a:anJ;dbV::2'n: ~:j8x
(17) _ COij)()r
(18) A No one ever told me that, po
(19) Q Old you leam about that at some point?
(20) A Yes.
(21) Q When did you Ieamabout it?
(22) A Marilyn Whit., who is the business manager, evidently had
(23) talked to the accountants on how to record this. How she
(24) recorded It, I am not sure. Quite honestly, I forgot
(25) about It. Mr. SackJey, after his due dHigence. found
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(1) the recording and asked about it. I was unaware at the
(2) time how that was recorded, so I did not know how to
(3) respond at the tine.
(4) Q Mr. Sackley raised this before or after the merger?
(5) A It was after the merger.
«<i) Q Now. do you know whether, in fact, the Ilnancial
(7) statements of Hicks Broadcasting sill showed this as an
(8) accounts receivable owed by you 10 the corporatlon?
(9) A Wei, the understanding was that we would credit that 10
(10) the accrued bonus.
(11) Q Whose understanding?
(12) A My understanding. the board of directors' understanding.
(13) Q And that was back In 19911
(14) A Ed Barry. understanding.
(15) Q That was back In 1991, at the time ­
(16) A Thars correcl
(17) Q (Continuing) - the money was deposited, correct?
(18) A Thar. correcl

~~~:.~Fd:l\.=V~
(22) A I lbln!s !btt wou!d be tV 10 MY.
(23) Q And do you recallhat .. part Of the merger documents
(24) you represented that the accounts recelvatlIe that were
(25) being shown as assets of HIcks Btoadcullng were, in
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(1) fact, veld and correct accounts recelvablel?
(2) MR. JONKER: I object to the tonn of the
(3) question. I think whateYer the agreement Mys It says.
(4) And we may not egret completely on the significance. But
(5) subject 10 that, you can answer.
(6) A Yes.
(7) Q Do you know whether the accounts receivable showed an
(8) obIIga1lon from you to Hicks Broadcasting In the amount
(9) of these two checks?
(10) A No.
(11) Q You do not know?
(12) A I do not know.
(13) Q Would you agree wit! me that if. In tact. the financial
(14) statements of tflCb Broadcasting showed this as an
(15) account receivable owed by you to the corporation and if,
(16) in fact. you represenled as part of the merger documenls
(17) that those accounts receivable were valid and accurete,
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(' 8) that you would, In fact. owe this money to the new mergec
(19) endy?
(20) A No.
(21) Q Why not?
(22) A aee.use there was another part to thle agreement. Part
(23) of this agreement was that alter the merger the two
(24) partiee and their accountants would lit down and work out
(25) whal we called 100.. ends. That was never done.
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(1) Q Are you saying that that agreement wu contained In these
(2) merger documents?
(3) A I don' think 10, no.
(4) Q You're aaytno this was a separate side agreement?
(5) A ThaI was a aide agreement.
(6) Q ArI oral agreement?
(7) ATharseorrect.
(8) Q Not In writing?
(9) A Not In wrtlng. "seems like -
(10) Q WIh wtIom did you make this oral agreement that you would
(11) sl down and work out loose ends?
(12) A Mr. 5ackley.
(13) Q Where were you when you made this oral agreement?
(14) A One conversation was in the ofIIce of BOO Seidman.
(15) Q Who was present?
(16) A At that time the genlleman. I think, was Mark Weishaar,
(17) who was the manager, Of' Ed Barry. I don' reed who was
(18) there.
(19) Q And what do you recaJI being aald that, In your mind,
(20) constituted thle agreement?
(21) A That there wiI be some things that we wiI want to pick
(22) up, and after the merger. because of the two different
(23) accountants, we would sit down and work theae out.
(24) Q Arlything else that was aald as part of that conversation?
(25) A Wei, I don' recaR anything beyond that at that point.
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(1) Q Were there any other. conversations you h.c1 with Mr.
(2) 5ackley or anyone elae from the AIrboriMt Group that you
(3) rely upon or beleve constluted an oral agreement to
(4) WOrk these things out aller the merger?
(5) It. A couple of times I asked, inquired~ when we were
(6) going to get the 8CCOUntant8 together.
(7) Q When did yOu make those inqulltM?
(8) It. ShOltly after the merger.
(9) Q To whom did you make the Inqulrlea?
(10) It. Mr. 5ackJey.
(11) Q ArId what did he respond?
(12) It. I don' recaI his answer.
(13) Q Do you remember that discussion~ sllllna down
(14) together and~ things out to be made In !fie context
(15) of a dllcussJon~ conaoIIdatIng the balance lheets of
(16) the two corpor8tionI?
(17) A I don' remember any apecIlIce OCher than there would be
(18) sorneloose ends that would be WI'8pped up, would Ilaveto
(19) be wr8pped up.
(20) Q And you interpreted that to mean that It the booka Ihowed
(21) that you owed S29,CXIO or 10 to the corpcnIIon, that that
(22) would be forgiven?
(23) A Tl*e was no quaIlon~ - In my mind~ being
(24) forgiven. That was a dnctIve from my bo8rd to me.
(25) Q Okay.
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(1) A Yeah.
(2) Q But-
(3) A We knew - we knew • was a IooIIIem In the boob.
(4) Q You knew I was a looM lem In the books, correct?
(5) It. We knew I was • Iooae lem in the boob.
(6) Q But cId Mr. S8cldey have any reason to know prior to the
(7) merger that this tax refund that you had taken and
(8) depoaIed il your peraonaI account was a Iooae end?
(9) A I don' know. He did his due dIIgence. The lem was
(10) certainly in the booka.
(11) Q Fu to say you never told him that this waa, In fact.
(12) not a valid receivable?
(13) A No. I - speelflc tinee, I don' recaI that I even
(14) thought about apecilIc lems. Those were kind of
(15) gentlemanly things to kind of do.
(1 f' Q But the agreement tor the merger waa not just •
(1. Jentleman's agreement with a handshake. was I?
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(18) A Regardless of the comDlexlty of any business dealng,
(19) there ls a1waya Iooae ende. ArId I think If gentlemen get
(20) ilto a bullnea rela~hlp they ought to continue the
(21) gentlemanly respon.. to clean up loose ends.
(22) Q ArId do you recall that the agreement of merger, the
(23) closing booklet from the agreement of merger, nad
(24) SOO1ething Ike 29legaJ documents In It?
(25) A Wen, , knew there were a lot of them, yes.
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(1) Q Would you expect that part of a gentleman's agreement
(2) would be to comply with the written word that you had
(3) committed yourself to?
(4) A To some axtent. This was a very complex business deal.
(5) Q And just 10 I'm clear on my answer. you would agree that
(6) complylng wth the terms of the written agreement would
(1'}--be.one of the thingl that you, as a gentleman. would
(8) expect to do: Is thlt accurate?
(9) A If those terma were put together In gOOd faith and
(10) wrtten as the Intent was wrIten. yes.
(11) Q Old you act In good fdh?
(12) It. I acted in very good faith.
(13) Q I would .. to dnct your atlentlon to the agreement of
(14) merger and plan of reorganlzlllon. As a part of this
(15) closlng booklet, let me uk you, first of d, on Page 32
(16) ofltlat document, under HIcks Broadcasting. l& that your
(17) lignature?
(18) A Yes.
(19) Q ArId I'd .e to direct ~r attention to a Paragraph 4.5.
(20) enWed ·Accounts Receivable: A portion of that
(21) paragraph. crossed out and ilitlaled. The cross~ Is
(22) initialed. correct?
(23) A Looks that way.
(24) Q is that Y04K inllaJ as part of that cross-out?
(25) A Yes. I •.
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(1) Q ArId so you Intended that that part of the paragraph would
(2) not be valid, correct?
(3) It. It would appear that way.
(4) Q I assume, then • COIT8Ct me If I'm wrong • you intended
(5) that the part of the paragraph that was not crossed out
(6) would be vdd?
(7) It. It would be the asaumptlon.
(8) Q And IooIdng It the beginning of this ArtIcle 4, you see
(9) that, except aa let Iorth on dISclosure schedule to be
(10) promptly prepared by Airborne and Hicks. Airborne
(11) represented and warranted to Hicks and Hicks represented
(12) and warranted to Airborne according to these paragraphs
(13) that followed. CQrreCt?
(14) A If therl wNil says.
(15) Q ArId one of the thlnga that you warranted were that Hicks
(16) Broadcasting" accounta receivable artslng from II
(17) buIlnes8 aa set torth In the yaar-end baJance sheet or
(18) artslng since that dille thereof were valid and genuine?
(19) It. Correct.
(20) Q Old you anywhere In • dIIcloIure schedule set forth that,
(21) In filet, there was not • recelvable owed from you to the
(22) c:orpcnIIon In the emount of 29.000 that aroae from this
(23) tu refund?
(24) It. Nowhere In those cIoaIng documents.
(25) Q And independent of the cIoaing documen.ta. you never

Pege 8lS
(1) discussed the IMue of this tax refund with Mr. 5ackIey
(2) 01' anyone .... from lht Ak'bome Group prior to the
(3) metgeI', COft'8Ct?
(4) A The $32,000 was an "ue that transpired prlHTlerger. I
(5) cId not track how \hit was recorded. So I had no
(6) knowledge of maki1g a response to that at time of
(7) closing.
(8) Q Just 10 I'm clear, then, are you saying you dido'
(9) discuss I?
(10) It. That was not discussed. It was a loose end item.
(11) Q Did Norm Cohen p!Y Phi Britten's rent lor his
(12) apaament?
(13) It. I WIlD' IWIIJ at !hal. no·
(14) Q Did you learn about I at some point? .
(15) It. Mr. 5acldey mentioned that in, ·Oh. by the way"
(16) Q When did he mention that?
(17) A But - I think dumg the course of the airline ticket.
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(18) Q Were you IUrprised to "am that?
(19) A Yes, I wu.
(20) Q Was it troubling to you?
(21) A I waa not aware of It. I had no knowledge thai that
(22) happened. I had no evidence thai thai happened.
(23) Q Did you look for evidence that It happened after Mr.
(24) 5ackley brought It to your a1tantlon?
(25) A Mr. Sackley and I were running the company. both, at thai
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(1) Ume together. And If he was doing an Investlgallon,
(2) then I'm assuming htl"s doing the investigation.
(3) Q Did you review the results of his invMtlgallon?
(4) A I never heard the lInal of the Investlgallon. though.
(5) Q Wei, Phi Britten was terminated from the employment of
(6) Hicks Broadcasting, was he not?
(7) A He was terminated.
(8) Q Did you1'8rticipale in the exit Interview wtth him at the
(9) time thai he was notifted of his termination?
(10) A Mr. Britten was terminated by both Mr, Sacklev and
(11) myself. .
(12) Q So you were physically present?
(13) A Thars correct.
(14) MR. JONKER: Just to clarity, I think you
(15) indlc:aIed earlier Hicks Broadcaating InS the terminating
(16) entity. and I think I waa Cry,tal RadIo StaIIon.
(17) MR. LUBBEN: Fair ltaIement.
(18) Q The Alrbome Group m'erged on August 311t of 1993, as we
(19) discussed eat1ler, correct?
(20) A Correct.
(21) Q At the time of the merger the entity was renamed Crystal
(22) Radio Group; is thai right?
(23) A Correct.
(24) Q And so~tyaJ!y~StalR'M~was the
(25) emoloyerQ~en at e "Irma 0 1
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(1) A AI !be time of the termination.
(2) Q Do you remember iii the termination wIh Phi Brtten the
(3) issue of whether Noatn Cohen had paid his rent?
(4) A No. I don't recaI that was discussed.
(5) Q Were you eware of Non1n Cohen providing ball money to
(6) Phil 8rItlen to ball him out of jalI?
(7) A Yea, And I think thai was one of the reasons of the
(8) termination.
(9) Q When did you learn thai Norrtn Cohen had provided bel
(10) money to Phi Britten?
(11) A I don't know the date of the termination. but I wu thai
(12) week of the terminallon. Possibly two day, before. u I
(13) recall.
(14) Q Old you concur thai the termination of PhI Brlten wu
(15) appropriate?
(16) A Yea.
(17) Q Do you prepare your own indIy\du!Ilncome tax retuma?
(18) A No, I don't
(19) Q Wbg !lI'JUWI!l !btm?
(20) A Mr. Ed ~.
(21) Q How lOng .. Ed Barry prepared your~ income tax
(22) nstuma?
(23) A Seven ye.,..
(24) Q Was Mr. Barry preparing your IndIvIdtMIIncome tax
(25) returns at the lime that you recefved the InfIatabIt
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(1) boat?
(2) A I don' recall.
(3) Q Wu Mr. Barry preparing your IndIvIdIuIlIncome tax
(4) nstuma aI the time thai you recelved the large ecreen
(5) televlalon?
(6) A Yes. he wu.
(7) Q Old you dla<:lose to Mr. BarTy the fact thai you had
(8) received the inflatable boat?
(9) A I don't recaI.
(10) Q Old you dlaeloae to anyone from BOO SeIdman thai you
(11) received the Inflatable boat?
(12) A I don' recall.
(13) Q Did you disclose to anyone from BOO Seidman thai you
(14) received the large screen lelevlaion?
(15) A Poaalbly. I don' recall.

~~~~ gJ%umgar=~f~::r~~NsM~~ f8cI
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(18) by Exhibits 22 and 23, correct?
(19) A Thar, correct.
(20)~ed u ~ on ~our individual Income !Ix
(21)r~o your dOe
(22) A To my knowltdge, no.
(23) Q Why not?
(24) A Bteault we hadn't made the ofllcial determination at that
(25) PQ!nt. hOW lhit was ROIIlg to be cream,
Page 90
(1) Q Was it ever reported as Income on your individual Income
(2) tax retums?
(3) A I am - I am not certain aI this point.
(4) Q You don't know?
(5) A I don't know. It', an Issue with Mr. Barry. I have no
(6) Idea.
(7) (DIscussion held off the record between Mr.
(8) Lubben and Mr. S&ckJey.)
(9) Q To your knowledge, did Mr. S&ckley have any arrangements
(10) whereby he was receiving goods or services from Noriin
(11) Cohen or anyone else in exchange for advertising trades?
(12) A I don't know.
(13) 0 You're not aware of arry?
(14) A No.
(15) Q How did you document the buslneaa expen"'~aI you
(16) incurred on behalf of Hicks Broadcaating corporation.
(17) Let me uk it dillerently. Did you document in any way
(18) the buslntaa expenses you incurred on behalf of Hicks
(19) Broadcastlng?
(20) A I am not aure what you mean. Mat1Iyn Whit. would be the
(21) business manager. She would be taIOOg care of thai. She
(22) knew my - she knew my travel and business.
(28) Q Dicl you fII out any expense vouchers or forms?
(24) A No.
(25) Q At any time during -
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(1) A Yes. I think pertodIc:dy. I don' recaI.
(2) Q Where would those, If you had. in fact, filled out an
(3) expense reimbursement form. where would those documents
(4) be kept?
(5) A They would be kept althe radio station,
(6) Q Do you have any specIlIc recolectlon of ever having
(7) completed an expense retmbursement form aI any Iim8 from
(8) the time you formed HickI Btoadcaating up und the
(9) merger in August 31st of 'i3?
(10) A I don' recaI.
(11) Q You have no specllic recollection at this lime?
(12) A No.
(13) Q Did~~ Iyatem in place whereby the employees of
(14) HickI were reaponaible for submitting
(15) expense reimbursement lonna?

-(16) A AgMI, that would be from the depaItment cif the bulineaa
(17) manager. and rm sure she did.
(18) Q You laY you.... sure that she dJdl
(19) A Wei. rm not sure she cId. I auume she dIcI.
'(20) Q What was the nature of the system, If you know?
(21) A I ttWtk 1 was - I would uaume rs turning In receIpta
(22) and being relmburMd.
(23) Q Let me distinguish belween what you uaume and what you
(24) know.
(25) A That's What I uaume and thai's whall know,
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(1) Q Old you ever see any of these. expense reimbursement
(2) lonna?
(3) A Wei. I have seen the receIpta go In. yes,
(4) Q Were there other people besides. yourself who dIcI not fill
(5) out expense reimbursement forma?
(6) MR. JONKER: I object to the form of the
(7) quesllon. I think he said he didn't remember filling
(8) them out; he said he didn't have any recolltctlon of
(9) doing I.
(10) Q Is I fair to say thai moat of the lime you did not III
(11) out an expense reimbursement form?
(12) A I don't know if \tiara • tu statement or not.
(13) Q But you haYll no recoIectIon of ever having done It?
(14) A Wei, I filled out a lot of expense forms, but I don't
(15) know apecllicaly for wh81 particular company or
(16) whalever.
(17) Q We., let me ask you this: Did you have an arrangement
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(18) whereby other employees were required to flU out expense
(19) reimbursement forms but you were not?
(2Ol A Well, that would be an accounting practice. yes. that
(21 would come out of the business ofllCe.
(22) Q Were you exempted from that practice because you were
the
(23) owner?
(24) A Yes.
(25) Q Were there other key people who were exempted from the
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(1 ) expense reimbursement program?
(2) A No.
(3) Q You were the only one? .
(4) A Yea.
(5) Q During the time lhet you operated Hicks Broadcastlng.
(6) from 1985 unll the merger, did you Incur expenses that
(7) -wil'8paid by a third party?
(8) A Yes.
(9) Q When dIcIthat happen?
(10) A When I wes serving • lIve-year term at the National
(11) Aaaoclatlon of Broadc8stenl.
(12l Q What were the expenses that you Incurred that would be
(13 reimbursed by the third party?
(14) A Periodic travel.
(15) Q Who relmburMd thoee expenses?
(16) A The National AaaocIaJjon of Broadcastetl.
(1 T) Q How would you obtain that reimbursement?
(18) A If I tilled out • reimbursement form.
(19) Q Did the money go to you personaJly?
(20) A Yea.
(21) Q Or did I corne to Hicks Broadcasting Corporation?
(22) A It came to me personally.
(23) Q Did Norrin Cohen ever provide you with airline tickets
(24) personally?
(25) A Never. Never.
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(1l Q Old Hicks Broadc.astlng Cottloration maintain any records
(2 of the transaction. where you lncurred expense. that were
(3) reimbursed by a third party?
(4) A No.
(5) Q Did Hicks. Broadcasting Corporation pay the bill that you
(6) Incurred on your personal ctedIt card?
(7) A If they were business related. yes.
(8) Q Who made the determination as to whether or not a
(9) specific expense was business related?
(10) A I did.
(11) Q Did you occasionally use the credit card tor non-buslness
(12) related expenses?
(13) A Yea.
(14) Q When you would get the statement from the ctedIt card
(15) compeny. did you just submll to the compeny. to the
(16) bookkeeper?
(1 T) A I would lemtze the lema and submI .. yes.
(18) Q And then she would pay the entire credI card balance?
(19) A No. I would pay the eredI card~ andsubml for
(20) reimbursement.
(21) Q So you peqonaIy would pay the~ and then you
(22) would tum I In for lelmbursemenc?
(23) A I think thars the way I WOfked, yeah. unJess I was ­
(24) unless It was d business rel8led. If I was d
(25) business related, sometimes maybe I was • direct check.
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(1) Q Normally?
(2) A I don' know normally. I mean ­
(3) Q You don't receI?
(4) A I don' reed.
(5) Q Who would reed?
(6) A WeI-
(7) Q Mattyn White?
(8) A If she had specific Items, yea.
(9) Q You didn't have a company credll card, did you?
(10) A No.
(11) Q For business expenses?
(12) A (ShakinQ negatively.)
(13) Q Why didn't you have a company credll card?
(14) A I just dIdn, have one.
(15) Q Now. you indicated earlier that you did not submit
(16) expense reimbursement forms, correct?
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(17) A I didn't say that , dldnl totaJly.
(18) Q You can' reed ever having done It?
(19) A Wei. periodIcaIy, I think I might have.
(20) Q But you have no speclllc recollection?
(21) A I have no speclllc recollection.
(22) Q What "m wondering, then, is how you would let Marilyn
(23) Whle know what poItions of your credll card expenses
(24) were personal and what portions were business related.
(25) A I would probably InItlaJ the ones thet were, or indicate
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(1) In some manner the ones that were.
(2) Q And then what was supposed to happen with the ones that
(3) went personal? In other words, did the company pay them
(4) and then show thl! to you as income?
(5) A No. no, no.
(6) Q AI right
(7) A" there were personal on there. I paid for them.
(8) Q So would you wrIe two checks from to the company, one
(9) from Hicks 8roadcastIng and one from you personally?
(10) A No.
(1 1) Q How cId I wotlc?
(12) A I~ peId the total bll and then was reimbursed.
(13) Q So there should be expense checks from Hicks Broadcasting
(14) pav-ble to you in those cases? •
(15) A Yea.
(1~) QAnd the documentation to support that would be the credit
(17) card statement bel?
(18) A I would auume tha1, yea.
(19) Q And you would expect that to be in the records of the
(2O)com~

(21) A Yes.
(22) Q 00 you have any speclllc recollection of this ectuaJly
(23) occurmg thfa way or Is lhls your assumption as to how
(24) It happened? .
(25) A This is lin asaumption. But, again, I didn' do the daily
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(1) accounting, 10 -
(2) Q When cId you lIrst beain discussions about the
(3) posslbIIy of a merger wTth the A1rbome Group?
(4) A I recal we had a telephone conversation posslbIy In late
(5) '92. Our ht aetuaI meeting was sometime early In '93.
(6) Q Who InIitIted the telephone conversation?
(7) A I think Mr. S8ck1ey.
(8) Q Where were you when you received the caII7
(9) A In my oftIc:e.
(10) Q Was anyone else party to that conversation besides you
(11) and Mr. S8ckIey?
(12) A No.
(13) Q How long did the conversation last?
(14) A The n&I conversation?

. (15) Q RIght.
(16) A I think I was IOCTleIhIng we could discUA Ialer and,
(17) -V., I would be i'ltefest8d in silling down and
(18)~.•• was a very short conversation, If I reed.
(19) Q You 10ft of got ahead of 1Jl8. I was golnQ to ask the
(20) question. WNit do you remember being said in that
(21) convetUIion?
(22) A I was i1terestecI. therl I-
(23) Q When you said, , would be Interested in taIdng,.
(24)~ about wMl?
(25) A About how~ our companies could take advantage of
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(1) some new peIdlg Ieglslallon or IegI8lallon ­
(2) 1egIsI8IIon. 801M new ruIngs from the Federal
(3) Communatlons Commlaalon. mergers.
(4) Q Whal were the new rulngs, as you understood I?
(5) A The new rulings were that two companies could move
(6) together In a mar1tet. It was not done before. It was
(7) not pouI)Ie to do.
(8) Q In other words. one company could own two radio stations
(9) In the same metlcet?
(10) A Two redIo ataIIon, wlltI • -
(11) Q 1ncidentaIY. r. happened a cauDle limes. you answer
(12) betore I InIsh my question. I may have cut you off a
(13) couple of lime,. You need to try to wet until I'm done,
(14) and I d try to wall unll you're done, because the
(15) cour1 reporter can' do both the Question and the answer
(16) I! the same time.
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( 17) A CAlrtalnly.
(18) Q Other than a brlef dlscu..1on then about the poaalblllty
(19) of taking advantage of this legislation or th. change In
(20) lhe rules, thaI's all thaI you can reed being Mid at
(21) that time?
(22) AVes.
(23) Q And you said that was followed up by a meellng?
(24) AVes.
(25) Q And when did that meeting occur?

Page 99(ll A Wen, I'm not sure. It was shortly - I think It was
(2 early in '93.
(3) Q Where did It occur?
(4) A Ruby Tuesdays, If I recaU.
(5) Q Restaurant -
(6) A Out at the Crossroads Mal.
(7) Q Who was present?
(8) A Mr. sackley and myself.
(9) Q How long did It Iut?
(10) A Maybe an hour and a half.
(11) Q What was dlacussed In that meeting?
(12l A The pending or the new rulInaa. I think maybe the new
(13 rulings at that time. A IIltIe bl ibout our~
(14) problems. our radio operations. Just a genereI
(15) conversation. Thata baaicaly It, .. I recaI.
(16) Q How did it end?
(17) A That we would have another meeting.
(18) Q Did you have another meeting?
(19) AVes.
(20) Q When?
(21) A Again, I don't know the SeQuence, but IhortIy thereafter.
(22) Q Who was present at the next meeting?
(23) A Mr. sackley and myself.
(24) Q Where did II occur?
(25) A I am not sure about that one.
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(1) Q What do you remember being discussed at that meeting?
(2l A I think we luat took our conversatlon a IIIIe bI
(3 further to see If It ",.. sen.. to begin explotlng the
(4) possibilities of doing this.
(5) Q And what did you conclude?
(6) A That we ahould explore the poaaI).... of doing this.
(7) Q Eventually did you have ICCountanla InvoIved7
(8) A Eventually we had accountants, yea.
(9) Q Who were your accountants? .
(10) A We obtained the services of BOO seldman.
(11) Q BOO seidman had been the accountants for Hicks
(12) Broadcasling aI aJong?
(13) A Correct.
(14) Q Old you also obtain cou"... to auIat you In this
(1 5) tranaaetIon?
(16) A Vea.
(17) Q Who were the counsel?
(18) A We obtained the firm of Miler CanfIeld.
(19) Q Did Mr. SackJey dl8cu.. with you who was functioning ..
(20) his accountant1
(21) A Vea.
(22) Q What did he say?
(23) A He sald a Mr. Cook had done tome work In the pat for Mr.
(24) S8cIdey, involving alawsul. And I Informed him thai I
(25) have used Rick Brown. or I del use RIck Brown
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(1) exclusively.
(2) Q My question wean't clear, I think. When you taIt Ibout
(3) Mr. CoOk, you're taIOOg about an attorney, Correct?
(4) A Correct.
(5) Q My question had been, did Mr. 5ackley dIscIo8e to you who
(6) his accountants were?
(7) A Excuse me. I'm sorry.
(8) Q That's okay.
(9) A Ves, he did.
(10) Q Who did he say he wu using .. his accountanta?
(11) A. His accountants were Hungertord aeeountIng firm In Grand
(12) Rapids.
(13) Q And did Mr. Seckley aJso dIecIose who he was using as his
(14) attorneys?
(15) A Vea.
(16) Q And what old he say?
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(17) A And he MId Mr. Coo« at Miller Canfield - I'm not lur.
(18) thetthat was dilcloMd, that that wa. hie sole attorney,
(111) but he laid he had uted them in the past on a maner.
(20) Q InltlaJly was there an agreement that the Airbome Group
(21) would be the corporeIe entIy that would survive lhe
(22) merger and that Hicka Broadcasting would be merged into
(23) the Airbome Group?
(24) A That wu the initial way we had started.
(25) Q And who suggested that that was the approach you ought to
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(1) use initldy1
(2) A I don't recall. That was just the way we - It started.
(3) I don't reed how lMt came about.
(4) Q Wu that changed It some point?
(5) A Ves, It was.
(6) Q How was • changed?
(7) A,.. we began to~ conversations with BOO Seidman, it
(8) was suggeated4BDO Seidman that we might want to
(9) reverse the surviving corporation because of the S corp.
(10) status that Hicks Corporation was in and some tax
(11) adVantages that would fltI to me.
(12) Q Who 81 BOO S8idrNIn suggested that you might want to
(13) reverse the tranuctIan?
(14) A I don't know wtleIher I was the group that was wonung
(15) with us, Ed Barry and Mettt Weishaar.
(16) Q Who did you underat8nd that BOO seidman was
representing
(17) in the course of theM merger discussions.
(18) MR. JONKER: Wei, I object to the form of the
(19) question. I'm not quae sure what representation means
(20) in the context of an accounting firm.
(21) MR. LUBBEN: Let me rephr....
(22) Q Did you have an underatanding u to who BOO seidman
wu
(23) acting on behalf of In these merger discussions?
(24) A Vea.
(25) Q What was your understanding?

Page 103
(1) A That they were representing both parties.
(2) Q And how del you come to that understanding?
(3) A Because they were charaed with developing a business plan
(4) to present to • ftnanclal inalllution.
(5) Q Who chatged them wIh that responsHly?
(6) A Both Mr. Sackley and myself.

~ =~,t=rtQ':Of
(10) A1!I:.
(11) Q WI:lIL.DI.ms::~
(12) AThifIhiiWri2U!.
(13) Q How did you come SlaIQng r
(14) A Becauee we had a - we sat down and discussed the matl8r
(15) of the merger.
(16) ~ When del you .. down In dilcuaaions?
(17) A I gueM at the ...., beginning of taIca.
(18) Q Who del you .. down with?
(19) A Mr. Cook and Mr. Brown. Mr. Sackley and myself.
(20) Q Where del that~ lake piece?
(21) A In the oIIlcea 01~ CanfIeld.
(22) Q WhIt do you remembet being said in that meeting?
(23) A Wei. It was a aeries of meetings. Ira hard to sort
(24) them out. But rtght UP mil I was ~ed that Mr.
(25) Brown would rep!!!!!!l me and Mi. would represent Mr.
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(1) SIloI!IIl:... And which ... nonnaI SeQuence because of past
(2) reIaIIonahlpa.
(3) Q Let's come back to dllcuaslons with the accountants where
(4) they suggested IIIppi'Ig the transaction so that Hicks
(5) BroadcaslIng would be the surviving entity. Was this
(6) suggestion made aI • rneetlng?
(7) A I recall was made It a meeting.
(8) Q Who was present It lie meeting?
(9) A Mr. S8cIdey and mv-I. I think Mr. Barry and Mr.
(10) Weishaar.
(11) Q 00 you recaI which of the accountants raised this
(12) suggestion?
(13) A I don't recaI.
(14) Q What rstionaJe or what explanation did the accountants
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(15) give as to why Hicks Broadcasting should be the IUIVtWlg
(16) entlty1
(17) A What I stated earlier.
(18) Q Which was because Hicks Broadcasting was III S
(19) corporation -
(20) A And I'm the IOIe shareholder. There were certai\ tax
(21) adVantages relatino to me with continuance If I wefW
(22) merged this way rather than the other' way.
(23) Q Did they explain the tax advantages to you that would
(24) exist if Hicks Broadcasting was the surviving encIV?
(25) A I believe there was some discussion of lhaL I don'
Page 105
(1) recal how much.
(2) Q What do you remember that they said, If anythi'lg, if you
(3) can remember lIlythlng?
(4) A Well. that If I were - If Hlcka were merging~
(5) AIrborne, then the 10.. eanyovera would tennNIe. We
(6) built up some pretty good lots carryovers that ,.....
(7) only to me. And if we nipped the other way, then Ihoee
(8) would continue.
(9) Q What was the amount of the loss eanyovers • the tme of
(10) the negotiations?
(11) A I don't know.
(12) Q Do you know to this day the amount of the loa
(13) carryovers?
(14) A I don't know exactly, no.
(15) Q Have you had the beneftt of those loss carryovers?
(16) A A very limited degree.
(17) Q II the firm of BOO seidman still your personal
(18) accountants? .
(19) AVes.
(20) Q Did they do your Individual Income taxel for 1994?
(21) AVes.
(22) Q Who at BOO was your principal contact?
(23) A Ed Barry.
(24) Q Do you anticipate that they wlI be doing your 1995 tax
(25) returns?
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(1) AVes.
(2) Q When was the last time you had contact wIh Ed Batry?
(3) A Probably in October of this year.
(4) Q What was'.the purpose of that contact?
(5) A Final filing of tax returns.
(6) Q PerlOnaJ?
(7) A Personal.
(8) Q So October of 1995 you tiled your tax returns for 1994?
(9) A Right.
(10) Q Were there any other tax returns that were bei"O -.et i'I
(11) October?
(12) A No.
(13) Q In other words, your tax returns were up-to.dl8e up eo
(14) 1994?
(15) A That's correct.
(16) Q At the meedng where the accountanIa~ .. t4cb
(17) Broadcutlng Ihould be the aurvlvlng enIIy,-cId Iwy
(18) explain that the tax bene. of the loa cany.Gwwda
(19) would flow only 10 yOAJ?
(20) A You know, I beIltw that was pM of the ClClIWef'MIlon.
(21) Q What cId Mr. sectdey laY, If you C*' reed?
(22) A I don't receL
(23) Q Old Mr. S8c:Idey indicate~ AIIuctance 10 ti'Q allWllger
(24) where Hicks~ CoipondIon would be the
(25) surviving eotpOr'8te
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(1) A I don't recaI. No. I don't thi'Ik 10, no.
(2) Q Have you told me everything you can reed t*'Q Mid ...
(3) that meeting -
(4) A Yes.
(5) Q (ContlnuinQ) - with the accountants regarclng the loa
(6) carry-forwardS?
(7) A Yes.
(8) Q Do you remember any other clecuMiona &tier ... erry
(9) time with Mr. Sackley or anyone .... from the Airborne
(10) Group regarding this issue of Ioea cany.forw8rdl?
(11) A No, I don't.
(12) Q DId you ever disclose to Mr. SackIey or anyone from !he
(13) Airborne Group the amount of Ioas eanyover" you were
(14) going to have available to you as a resul of the
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(15) transaction being stnlCtured with Hicks Broedcasllng
(16) survtvtng?
(17) A I don' know thai I did. I think thal was dlscllssed.
(18) Q Who do you think discussed it?
(19) A I think Mr. Beny.
(20) Q When?
(21) A During the course of these meetings. I'm not sure which
(22) one or where. At his olllee, but which one -
(23) Q Do you have a speclllc recollection 01 Mr. Barry
(24) discussing with Mr. sackley or anyone else from the
(25) Airbome Group -
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(1) A No.
(2) Q (Continuing) - the amount of the loss carryover?
(3) A No.
(4) Q In your discusslons regardinQ the merger, how did you
(5) antve aI the agreement as to What portion of the new
(6) merged entity would be owned by you and what portion
(7) would be owned by the other shareholders?
(8) A That was a long series of dIscu..ions. I think our
(9) counsel helped UI i't Ih8l determination. certainly there
(10) was credil given to the AIrbome side for the Hicks
(11) debt. It wun't • hard thing to figure out.
(12) Q Was there any etedIl given to the Airbome Group for the
(13) fact th8t they would not be sharing in the benetlt of the
(14) lax loss carryovers?
(15) A "
(16) Q n",~ the issue discussed as to whether or not anyone from
(17) the Airborne Group ought to receive some beneftt from
(18) this Ioas carry-forward?
(19) A No. But the knowledge was there prior to the percentage.
(20) Q How do you know the knowledge was there?
(21) A Because, \0 my recoIectIon, that discussion in Ed
(22) Bany's olllee was prior to deciding the percentages that·
(23) Hicks would enjoy versus what the seckley family would
(24) enjoy. That was Unost near the end of our discussions.
(25) Q Are you able to put • month on it?

Page 109
(1) A No.
(2) Q Did you keep any notes of this meeting?
(3) A Did I keep any personal notes?
(4) Q Corfect.
(5) A Mr. Brown would have those notes.
(6) Q Wu Brown present at the meeting?
(7) A Yes.
(8) Q DId BOO Seidman say that you could not - that is, you
(9) personaIy. could not agree to a merger of Hicks
(10) 8foedcastIng I'lto~ because it would result In
(11) mmedIate tax Iabay to you?
(12) A I dOn' recallf 1hal was a discussion. It DOSSibIY

. (13) could have been, but I don't recallh8l subject. 'The
(14) criJ IUbject I reeaI was the Io8s carryover ratio.
(15) Q To 'f04JI knowledge, would there have been a tax
(16) oonMquence 10 you -
(17) A I don't have any tcnowtedge of that.
(18) Q lei me COfIll)Iete my question. To your knowledge, would
(lg) there have been ... consequence to you if Hicks
(20) 8foadcasIlng was metged I'lto the Airborne Group, apart
(21) from the fact that you would 10M the Ioea carry-forward?
(22) A YMh. That - as I lay, that didn't come out as an
(23) !laue, 10 my recoIectIon of that conversation.
(24) Q But, 10 thla day, do you know If there would have been a
(25) lax consequence -
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(1) A I don' know. I don' know that.
(2) Q We're tailing over each other again.
(3) A. Sorry.
(4) MR. LUBBEN: Th8rs oleay.
(5) It's a IIIe after 12:00. DO you want to take
(6) a lunch break now 01 do you want \0 go for a while?
(7) can do ether.
(8) MR. JONKEJ=I: Do you have any sense for how long
(9) you have left to go? I mean, if we go from now 'til 5:00
(10) 01 6:00, can we tInIIlh .. I we don't take a full lunch?
(11) ll-IE WITNESS: Wei. rm going to request, If I
(12) may. definitely 5:00 o'clock would be - if that would be
(13) penni$si)le.
(14) MR. LUBBEN: You want to break at 5:00. Yes,
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(15) we're not going to get done wtleltler we take a lunch break
(16) or not. That's my best guess.
(17) MR. JONKER: Wei, then why don' we take a
(1 8) lunch break, at least tor 45 nWlutel or 10.
(19) MR. LUBBEN: Yea. It doesn' have to be very
(20) long. It's 10 after now. 00 you want to be b8ck al
(21) 1:001
(22) MR. JONKER: Okay.
(23) (Recess taken between 12:10 and 1:05 p.m.)
(24) Q Mr. Hicks, as the negotiations progr8ll8d, you eventuaDy
(25) arTived at an agreement, as I understand I, •
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(1) shareholders agreement, which was prevIoualy marked ..
(2) exhibit 1. Let me uk you, ftrat of d, do you
(3) recognize Exhbl 1?
(4) A Wei, I recognize 1 88 a share~ agreement.
(5) Q And the last page of that -
(6) MR. JONKER: "nfnot sure. There is a whole
(7) series of Page 11'., tor each shareholder. presumably.
(8) but-
(9) MR. LUBBEN: There Is at least one of those
(10) signed by Mr. Hicks.
(11) MR. JONKER: There is the promiAory note,
(12) pledge egreement.
(13) A What was your question?
(14) Q My question Is this: 00 you remember a dllcusslon in the
(15) course of your negoIiaIkln over the ahaIetloldln
(16) agreement about the forced sale provision?
(17) A Yes.
(18) Q We. there more than one discusalon about the torced seIe
(19) provision?
(20) A Yes. .
(21) Q How many cJscussions do you remember?
(22) A More than one.
(23) Q Are you able to put a specII\c number?
(24) A No.
(25) Q When was the first time that you r8C8I dIscusslng the
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(1) forced sale provision?
(2) A I reely don' remember. though a lot of documents
(3) perta1ed to this merger. SpecIk documents, when, I
(4) have no recollection of times, whether ... early, rnIddIe
(5) or end.
(6) Q I take I, there W88 more than one draft of these
(7) documents?
(8) A Thill, , can' answer, eIher.
(9) Q Do you recal whether you had meetings wiIh RIck Brown to
(10) discuss the terms of these documents independent of Mr.
(11) sackley?
(12) A We had conversellort regaICfng the fon::ec:I sale -oreement.
(13) I remember thai one speciIIcaIy.
(14) Q Rather than just tocusk1g on the fon::ec:I .... provision
(15) alone III this~ rm trying to get an Idee 01 how !he
(16) negotIdoM worbd. And~,when you fait
(17) about documenta, would you and Mr. SIlcIdey and Mr. Brown
(18) and Mr. Cook .... down IOgelher or,,, an"""'.
(19) would. you meet~ and IIIk wIh Mr. Brown and Mr.
(20) S8ckJey -
(21) A Sometknes cblng the pnx:eedInga 1 would be aepnle,
(22) yes. Now, egaln, how many, I don\ know.
(23) Q W.. there anyone ....~ the Akbome Group in
(24) the negoIIallona~ Mr. s.cIdey'r
(25) A No. He was nat~.

Page 113
(1) Q Wh8l was he~? When you say -
(2) A Excuee me. I thought you meant the legal side by Mr.
(3) Cook. Excuse me.
(4) Q You descrI)ed eIlIer in the depoaIIon • number of
(5) meetlnge that you had wtiI Mr. S8ekley as thla Idea of a
(6) merger came together.
(7) A Yes. there was. HIs wlfe was i1YoIYed on a lew
(8) occaaiona.
(9) Q And that was Jan Sackley; is that right7
(10) A I beleve L
(11) Q /JoJ. what point in the negoIi8lioM did you begin looking
(12) at documents?
(13) (Mr. 5ackley entered depostion lURe.)
(14) A Oh, I think as the sections were gone, they were reviewed

(15) at that particular time. If there were documents drawn
(16) at that specltlc meeting, they were reviewed.
(17) Q When is the Iftl time thal you can reesH the Issue of
(18) the forced aaIe ptOYIslon coming up?
(19) A About midway through.
(20) Q Can you put a month on that'? If we know that the first
(21) conversation was near the end of '92. and I think you
(22) said the first meeting was in Januaty of '93. and the
(23) merger was consummated Augusl 31st of '93. does that help
(24) at all in putting a date on It?
(25) A Wen. it would be June or July.
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(1) Q Where were you when this forced sale ­
(2) A In the ofllce of M"r C8nf1e1d.
(3) Q Who was present?
(4) A Mr. Sackley ancI Mr. Brown, Mr. Cook and myself.
(5) Q How did the issue of the Iorced~~me up? .
(6) Alth~~r'COOkMtI~~ ~ _
(7) assu'.ouess. art Br i:d
(8) d!scuyed I. And !hey descIibed I M a drop deed .
(9) clause.
(10)~ they explain what they meant by that?
(11) A They explliled what. meant.
(12) Q What did they say?

H~~~~~ get out of the merger

(15) Q Did they explain how 1 would work?
(16) A Yes.
(17) Q What did they say about that?
(18) A They ~JI:Ial....Ifter.~ ate -and I think that
(19) date wunCllCUSMd at Particular time • but after
(20) a period of time, then If !be meraer was not wor1dng
(21) that one - either Mr. B:~Ujb~l!tIdf::lDt to
(22) one or the Oihii that_~ed L-!L_ of _

~~~ :~&U:!!fhat-JL~ :':eand

(25) De!JOO Presenting • WOUld bIN • " that prlct
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(1) Q Did Mr. Brown say that this type of a provision was
(2) rarely used?
(3) A They said they had done this on a number of occasions and
(4) they said 1 happened once that they reeded.
(5) Q Did they use, as you can recall, the phrase that this Is
(6) rarely used?
(7) A I don't reed them u~ the phrase rarely. I reed
(8) them seying that they have used I on a number of
(9) occasion. and they reeded that It was actuaBy used at
(10) one of those occuions.
(11) Q Just to be clear. did you understand them to be saytng
(12) that they had inckIded I in a number of agreements?
(13) A Yes.
(14) Q But they could only r8C8I one time when k actually had
(15) been used?
(1~ A RIght
(1 Q Old Mr. 5ackJey say anything at this meetina in response
(18 to the preeenIaIion of the lorced sale provision-'
(18) A I don' recaI.
(20) Q Old you say anythi'lg?
(21) A It appeared from that description that I favored that
(22) type of an egreement.
(23) Q But did you say anyItW1g?
(24) A And I thflk I eJCPt8Sl8d that.
(25) Q 00 you recaI the words that you used?
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(1) A No. I don't.
(2) Q But your recoIectlon i& that you _re in favor of the
(3) concept of a forced sale agreement?
(4) A Oh. definlely.
(5) Q 00 you remember anything else that was said about the
(6) forced sale ptOYiIion in that meeting?
(7) A No.
(8) Q 00 you reed another !me or limes where the forced sale
(9) provision was dIseuased?
(10) A Discussed ill a kJncheon wIh myself and Mr. Brown.
(11) Q When?
(12) A Again, after that pat1icular occasion but in the
(13) negotiations.
(1.) Q Anyone else present It thal lunch besides you and Mr.
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(15) Brown?
(16) A No.
(1 7) Q What was the context In which It came up?
(18) MR. JONKER: Before we get too far into thll,
(19) this cIoe8 raise the privilege Issue I think we had In the
(20) other deposition, as wen. If your intent is to go Into
(21) the content of the converution, I would like 10 talk to
(22) Dave first, and then, depending on that. we may assert or
(23) may not. "we don' assert. we may do It with the
(24) understanding that we do not waive the privilege, which
(25) was the understanding we came to during the deposition of
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(1) Mr. Brown.
(2) MR. LUBBEN: That's fine. It is my Intent 10
(3) 00 into that discussion. "you want to take a break and
(4) talk to him.
(5) MR. JONKER: Just for a minute. Thank you.
(6) (Recess taken.)
(7) MR. JONKER: We have had a chance to talk. And
(8) I'm wiling to let Dave and Dave is wtlIing to talk about
(9) this meeting as wen as others he may have had with Rick
(10) Brown on this Issue. as long as we can have the
(11) stipulalion that we had with the Brown deposition, It's
(12) not a general waiver of the attomey-ellent privilege.
(13) MR. LUBBEN: I think that's agreeable for
(14) purposes of the deposition, with a caveat. I want to
(15) make clear that I think when It comes to trial you've got
(16) to take one position or th.• other. And I wII certainly
(17) not take the position that your having testified about it
(18) waived It.
(19) MR. JONKER: Fine.
(20) MR. LUBBEN: But I think at triaJ you're either
(21) going to have to cite it entirely - wei, we1 cross
(22) that bridge when we come to it. or file a motion.
(23) MR. JONKER: Okay.
(24) Q You indicated you were at a luncheon wIh Mr. Brown where
(25) this subject came up about the forced sale provision; is
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(1) that right?
(2) A Thats correct.
(3) Q And where was thai luncheon, by tha way?
(4) A At the City Club.
(5) Q Is that the ~arX Club?
(6) A Park Club..Excuse me.
(7) Q And what was the purpose of the luncheon?
(8) A Just a review of proceedings of the negotiation.
(9) Q What do you remember being said about the forced sale
(10) provision at that lunch?
(11) A That - in the review of the proceedlnga, that this was
(12) the mechanism that both parties had, aQUl, .. I stated
(13) earier, to get out of the merger under the guldelln..
(14) that were establlahed.
(15) Q Anything else you can remember Mr. Btown saying about the
(16) forced sale provision in that conversation?
(17) A AgU'l. emphasizing that this II - thiI II your
(18) protection and your - the rnechanilm that we have In
(19) there to uae.
~~J =rport8llt to YOU to Include thlliotced sale

(22) A Vert much. . .
(23) Q Were you anticipating thai you might want to get out of
(24) this partnership or this arrangement soon?
(25) A No.
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(1) Q Did you 00 into the transaction wIh the~e Group
(2) anticipating that you might want to get out In a short
(3) period of time?
(4) A No.
(5) Q Did you discuss this proposed merger wIh Hoyt Goodrich?
(6) A Yes.
(7) Q When?
(8) A At the beginning, at the beginning of discussions wIh
(9) Mr. S8cldey.
(10) Q Did you discuss It with Mr. Goodrich on more than one
(11) occasion?
(12) A I kept Mr. Goodrich up-to-date.
(13) Q Did you diccuss the forced sale provision with Mr.
(14) Goodrich?
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(15) A Yel.
(16) Q On how many occasions?
(17) A I think Mr. Brown discussed II with him in great detail
(18) 10 he would totany understand.
(19) Q Were you present when Mr. Brown discussed It wllh Mr.
(20) Goodrich?
(21) A Yel.
(22) Q Was this in person or over the phone?
(23) A It was over the telephone.
(24) Q How long did the discussion take place?
(25) A Well, I don' know.
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(.1) Q What do you remember Mr. Brown telling Mr. Goodrich about
(2) the forced sale?
(3) A Explaining not only the forced sale but where we were at
(4) this particular point. And the forced sale is exactly as
(5) I've indicated t. that that is our protection, thai is
(6) -
(7) Q Did Mr. Brown suggest to Mr. Goodrich that after January
(8) 1st, 1995 you and Mr. Goodrich could buyout the other
(9) shareholders of Crystal Radio Group?
(10) A No.
nR~ you discuss the fO!Ced sale provision with John

(13)A~

(14) Q You mentioned ear1ler that Mr. Brown discussed this
(15) agreement wIh Mr. Goodrich at length; is that correct?
(16) A That's correct.
(17) Q Why was it so important that Mr. Goodrich be brought up
(18) to speed about what was going on and Why was it discussed
(19) wIh him at length, If you know?
(20) A Mr. Goodrich was giving up his position In HicQ
(21) Broadcasting for no position in the new merged
(22) corporation.
(23) Q " I heard you correctly. you mentioned that the forced .
(24) sale provision was discussed with Mr. Goodrich at
(25) length. Did I hear you correctly on that?
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(1) A You heard me correctly.
(2) Q Why was the forced sale provision discussed aI length?
(3) A The forced sale provision was discussed at length. along
(4) wIh all of the other lems up to thai pattlcular point.
(5) Q How much time was spent on the forced sale provision?
(6) A I don' know.
(7) Q More than 15 minut..?
(8) A I don' know.
(9) Q Do you recal whether Mr. Brown gave examples 10 Mr.
(10) Goodrich of how the forced sale provision could be used?
(11) A There is a posslbMy that one could buy out the other.
(12) Q DId you and Mr. Goodrich discuss whether you might want
(13) to use the forced sale provision at some poinl in time -
(14) A No.
(15) Q (Continuing) - .. an opportunity to ecquire the entire
(16) ownership ofCrystal Redfo Group?
(17) A No.

~~~ ~&i!«;uf~tlkmt~_H
(21) A No.
(22) MR:"JONKER: I object 10 the form of the
(23) Question. just for the record, slnca he already said he
(24) dIdn, dlscuaaed the forced sale wIh DiIe aI aI.
(25) Q Anything else you can remember being said about the
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(1) forced sale provision in the luncheon aI the Park Club
(2) with Rick Brown?
(3) A No.
(4) Q Pertlaps we've discUssed it already, but what was the next
(5) time you can recaI the forced sale provision being
(6) discussed after the luncheon at the Park Club?
(7) A I don' really recal. t'm sure then we were back to
(8) other documents. and I probably came up again during the
(9) course of those conversations.
(10) Q WeI, you've mentioned • came up at least at one point
(11) in a conversation with Hoyt Goodrich, correct?
(12) A Correct.
(13) Q And Ed Sackley, I take it, was not present during that
(14) conversation?
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(1) A That's correct.
(2) Q You under'ltood that these were important legal documents?
(3) A That'. correct.
(4) Q You understood that you were going tQ be bound by the
(5) terms of the legal documents?
(6) A ThaI's correct.
(7) Q You were present during the deposition of Rick Brown,
(8) were you not?
(9) A Yes, I was.
(10) Q Is Rick Brown's interpretation of the amendment language
(11) and whether I applies to the forced sale provision
(12) consistent with your interpretation?
(13) MR. JONKER: We" I object to the form Qf that
(14) question. I'm not sure what particular angle - the
(15) Interpretation you're talking about.
(16) MR. LUBBEN: Fair enough. Let me rephrase It.
(17) I'll withdraw L Let me ask it differently.

ggl~~m:2n;;':~~fguage in Paragraph

(20) A.tlIg.,
(21) Q Why not?
(22) A Boca"" !bIl 'fiN not the intent.
(23) Q Can you~ any language In the agreement itself,
(24) which is this Exhtll 1, whicn mdicates that It was not
(25) the intent that the amendment language apply to the
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(1) forced sale provision?
(2) A Not In legal documents.
(3) Q DId= have any discussion with any representative
(4) of the Group prior to the merger about whether
(5) the amendment language would apply to the forced sale
(6) provlslon?
(7) A No. There was never any discussion that the forced sale
(8) amendment could be amended or -
(9) Q Do you recaI Rick Brown indicated he thought that he may
(10) have discussed with you just prior to the closing the
(11) question of whether this amendment language applied to
(12) the forced .... provlslon?
(13) A I don't knoW that RIck Brown knew, if he said "may have."
(14) Q Do you remember that testimony?
(15) A No. I remember the testimony.
(16) Q You do remember !he tastimony?
(17) A The testimony, I remember.
t18~ a::=::.~rememberwhether Rick Brown....!t

~~nd~
(22) ~~~1ltiW­
(23) A He cId not
(24) Q You are sure?
(25) A I am sure.

(15) the cog and the shareholdefl hO~a~

g~~ :n: ~W5Ji'tS;t:6:reno t3en

(18) manner as If !!gnad by II of the shareholders."
(19) DO you remember dlacusalnQ that p.fQvlai9n?
(20) A No.
(21) Q You indicated that you relled on YQur counsel to some
(22) extent in drafting these documents; is that right?
(23) A That's correct.
(24) Q And you relied on him to draft them in a way that was
(25) CQnsistent with your expectation?

(8) agreement was being amenaea?
(9) A As I said, there was a number of documents presented on
(10) the closing.
(11) Q Okay.
(12) A VQU. ~t1I!ob' -1[10'~~~~~,gy~~~~
(13) You'~~oing to on com
(14) h v drawn the·doc'::;~:;:men~~ts"':.~ou~;;r::;,;:r~~i=?'::r

(15) ou're in bualnese
(l6)
(17) somebodY WOUld try to tip I9!!!ttbiJA In.
(18) Q Old you believe that the amendment provIIIon of the
(19) shareholder agreement was lipping IOIMIt'lIng in?
(20) A It - as time has gone by. II'Iete II • pouIlIly.
(21) Q Do you recal dllcuulona prtar to the cloIIng that I
(22) would be necessary to have an amendment pr'oyiIion that
(23) would not require the uMnimoua consent of the
(24) shareholders because Ihefe were some dissenters to the
(25) merger?

(15) A No, he was not, not at that particular one.
(16) Q WIIS John Cook present during that conversation?
(17) A No.
(18) Q Can you remember any other occulon. In which the forced
(19) sale provtalon wa. dlacusaed other than the three you've
(20) described alreadY?
(21) A Not specifically, no.
(22) Q Generally?
(23) A Again. In the course of the deliberation, on aD of the
(24) documents.
(25) Q What do you mean by that? Sorry, I'm not loUowing you.
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(1) A As all of these documents become a reality and they're
(2) all brought together, there is certainly tOme discussion
(3) on each of them as they came up, including the forced
(4) sale.
(5) Q Did you discuss Paragraph 17-F, having to do with
(6) amendments of the shareholder. agreement?
(7) A I don' recan.
(8) Q Did you have an understanding the! the shareholders
(9) agreement could be amended?
(10) A No.
(11) Q Was there a formal closing of the transaction ­
(12) A Yes.
(13) Q (ContinUing) - of the merger between Hicks Broadcastlng
(14) and the Airborne Group?
(15) A Yes.
(16) Q And did that occur at the offices of Miller Canfield?
(17) A Yes.
(l8) Q And did you sign a number of documents as part of that
(19) closing?
(20) A A very large number of documents.
(21) Q I'm showingyQY..J document that wupart of the closing
(22) packet enouea "FliSt AiTiiridmenl to Ifii SfiitetlO!d8fS
(23) Agreement."
(24) A Uh-huh.
(25) Q And specificaly the second page. Is that your slgne!ure

Page 124
(1) on the Une, "David L.-Hicks"?
(2) A Thi1.J!.
(3) Q W 0 r understand as
(4) share 0 rs a reemen was
(5) A No. I was not. __
(6) Q I guess what I'm trvtna to understand, Ifyouslgned It,
(7) hQW wu It Shat YOU did not reme a sharinoJaiii
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(1) A I am not sure of your question.
(2) Q You have read the amendment language, I take It, since
(3) this litigation has been going on?
(4) A Yes.
(5) Q And you mentioned you had not read I, at least you
(6) dldn' recall reading It, prior to the merger: is that
(7) accurate? Maybe you didn' say that. Let me ask the
(8) question differently.
(9) Do you recaB reading the amendment language
(10) poor to tne merger?
(11) A I recall reviewing aD the documents with my counsel.
(12) don't know that I read word lor word every document.
(13) Q The document Para 17": sa ~e reement ma
(14) not er or m exce n
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(1) Q What causes you to be sure?
(2) A Because of the intent and II of the assurances that we
(3) have - had laIted about prior to that.
(4) Q When you say "because of the intent," I want to make sure
(5) I understand what you're saying. There was no discussion
(6) speclllcaly about whether the amendment language would
(7) apply to !he torced saJe provision; is that true?
(6) A There was no dIscua8ion, to my knowledge, anywhere in the
(9) conversation - in the deliberations that an amend'nent
(10) could change the torced saJe. the intent of Ine forced
(11) sale.
(12) Q It was never discussed whether it equid or whether it
(13) could not?
(14) A It was never changed from the original intent. It was
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(15) never discussed or changed.
(16) Q See. what I'm having a problem wlth Ia. when you say "the
(17) original intent.· I's always a question of whose Intent.
(18) A. Wei, I'm having problems wth - because you're playing
(19) with words.
(20) Q Weft, if we have a dilpU1e aboU1 Intent, would you agree
(21) with me that the first place that we look to try to
(22) understand the agreement of the parties Is to look to the
(23) written document Itself?
(24) A. That would probably be - yes.
(25) Q And ttlat document says, under Paragraph 17-F, that "This
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(1) agreement contains the entire agreement 'NIh respect to
(2) the matters described herein and is a completa and
(3) exclusive statement of the terms thereof and IUpersedft
(4) all previous agreemenla with respect to auch matte.....
(5) correct?
(6) A. Craig, we've had much discussion on thll. I do not agree
(7) with the forced sale section, that that was drafled with
(8) the intent of the two parties, the good faith intent.
(9) Q And ttlis is what I'm trying to understand.
(10) A. Right.
(11) Q Are you saying, then, that the language of the agreement
(12) does not correspond with what you had Intended?
(13) A. Thars correct, of what both parties intended in good
(14) faith.
(15) Q What causes you to think that the other shareholders of
(16) Crystal Radio Group did not·1lIlticipate that the forced
(17) sale provision could be amended?
(18) A. Repeat the question.
(19) Q What causes you to think that the other shareholders of
(20) Crystal Radio Group did not anticipate that the torced
(21) sale provision could be amended using the amendment
(22) language contained in Paragraph 17-F?
(23) A. Why do you say they think contrary to what I think?
(24) Q My question. really focusing on: Do you have any
(25) reason to believe that they thought that the forced sale
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(1) provision could not be amended; In other words, they
(2) thought the same way you did?
(3)" A. I don' know.
(4) Q Okay.
(5) A I don' know .:.
(6) Q AM right.
(7) A. (Continuing) - what they thought.
(8) Q Would It surprise you to learn that they had a specillc
(9) discussion with their counsel and an understanding that
(10) the forced sale provision could be amended?
(11) A. Yes, I would.
(12) Q Do you have any reason to believe that they cId not have
(13) such a conversaticin?
(14) A. I was not aware of any convetsatlon that they had.
(15) Q Do you believe that you were not property counseled on
(16) the impact of that amenclment l8nguage?
(17) MR. JONKER: Wei, I object to the queeIon.
(18) That assumes the I8nguage II going to govern .. lie.
(19) Our posIIon, .. you know, .. along has been thal the
(20) whole point and Intent of the .... prOYiIIon II to
(21) operate in the case of. dispute to get the paI1Iea out;
(22) and that if, in fact, in the midIt of the~ I can
(23) be amended, you know, r. meanlngleu and vIoIatea
(24) reasonable expectatlona. So I think I may be premature
(25) to ask him, unless r. premised on the Ulumptlon that
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(1) the Iteral lanOuaoe Is going to control contrIIY to wtlll
(2) Dave has expressed is his belief on the intent. But with
(3) that caveat, he can answer if he wanta to.
(4) Q Do you remember the quesllon?
(5) A. Aga;n, I believe a mistake Was made.
(6) Q By Ftiek Brown?
(7) A By Bjck Brown.
(8) Q Have you told Rick Brown that?
(9) A. And I have told Rick Brown that.
(10) Q And what has Rick Brown said to you?
(11) A. He has nOl replied about that.
(1 2) Q And the mistake that you beleve was made w..?
(13) A. The amendment to the forced sale clauae.
(14) Q The failure to Indicate that the forced sale clau_ae co.Y.l!:t
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(1 5) not be amended?
(16) A. Ther.~.
(17) Q Excuae me, the fdure to indicate -
(18) (Dlscullion held oil the record between Mr.
(19) Lubben and Mr. Sackley.)

(20) Q In other W01g1tw~r tX:S:~=~ Brown(21) would draft tne__rM_9 _ _ _ ll-__
(22) provision could not be amended' Is that a !air .!alement?
(23) A. Th f' . n in
(24) conversa n. exoecte 1m to come out as we had
(25) negotiated and talked abOUt, l!'S.
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(1) Q And you believe he made a mistake because he did not
make
(2) that point cleat?
(3) A. Wei, It's quite apparent that he made a mistake.
(4) Q Have you brought any claims against Mr. Brown ­
(5) A. No.
(6) Q (Continuing) - or the Miller c-anfield firm ­
(7) A. No.
(8) Q (Continuing) - based on whal you believe to be their
(9) mistake?
(10) A. No.
(11) Q Did you have any dilcusalons with John Cook aboU1 whether
(12) the forced sale provision could be amended?
(13) A. No.
(14) MR. JONKER: Are you taIklng about private
(15) dlscussiona or clscullions in a group?
(16) MR. LUBBEN: I guess either way.
(17) MR. JONKER: Does that change your answer?
(18) Q Does that chanae your answer in any way? Old you have
(19) any discussions of IllY type, either In a group or
(20) individually with John Cook. about whether the forced
(21) sale could be amended using Paragraph 17-F?
(22) A. No. The amendment Issue was not discussed, to my
(23) recollection.
(24) Q DId Hoyt Goodrich own any stock in Hicks Broadcasting
(25) prior to the merger?
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(1) A. No.
(2) Q You mentioned earlier that you had borrowed S2OO,ooo from
(3) Mr. Goodrich .. pelt of the original financing when Hicks
(4) Broadcasting wea formed In 1985, correct?
(5) A. Correct.
(6) Q And you mentioned that his company, Bridge Capital, also
(7) loaned aboU1 S8OO,ooo as part of that transaction; is
(8) that right?
(9) A. Ther. right.
(10) Q When the merger occurred, what happened with respect 10
(11) the 200,000 that w.. owed to Mr. Goodrich?
(12) A. That wea not owed to Mr. GoodrIch at that lime.
(13) Q When wea I paid?
(14) A. It wea paIcI probably • year prior to that.
(15} Q By who?
(16) A. On our rdnancIng. By myself.
(17) Q The refinancing wtIh Bay Bank?
(18) A That's conect.
(19) Q What happened wtIh respect to the S8OO.000?
(20) A. The same.
(21) Q It also was not awed?
(22) A. It was also P81d.
(23) Q And I was paIcI uslng the proceeds from the refinancing
(24) of the Bay Bank loan?
(25) A. Right.
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(1) Q So that at the time of the merger was any money owed by
(2) Hicks Broadcaltlng to Hoyt Goodrich?
(3) A. No.
(4) Q Did you peraondy owe any money to Hoyt Goodrich?
(5) A. No.
(6) Q Then why did Hoyt Goodrich have any intereal in the
(7) merger?
(8) A. Because Hoyt Goodrich also, in addition to the loan, had
(9) a 48 percent IiIlerftt in Hicks Broadcasting, which
(10) evaporaled at the lime of merger.
(11) Q I'm confused by that. You were the hundred percent
(12) shareholder of Hicks Broedcastlng?
(13) A. He was not a shareholder. 1was a hundred percent
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( 1 4) that you could be terminated only lor Iutt cauee?
(15) A No. It was not dlscuued.
(16) Q Your counsel made some reference to lOme bank loan
(11) documents. Do you know what lhoM documents say?
(18) A Now, this Is a Michigan Nallonal BMk document. There Is
(19) a clause in there pettalnlng to management of this
(20) company.
(21) Q When did you firet become aware of that clau..?
(22) A I became aware of that clause, I gueu, In reviewing the
(23) document with counsel.
(24) Q Was this after you had been removed­
(25) A No.
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(1) Q (Contlnuing) - from your employmenl?
(2) A No. This was - this was during Itle negotIatIona of the
(3) merger.
(4) MA. JONKER: Yes. Just as a point of
(5) reference, I think It already came up In testtmony when
(6) he was talking about his lunch wIh RIck Brown, the need
(1) or lack of need for written employment contract.
(8) Q ThaI conversation, again, was between your counael and
(9) Rick Brown, It was nol between anybody from the Altbome
(10) Group; Is thaI correct?
(11) A No one was there at that time.
(12) MA. LUBBEN: Let's take a short break.
(13) (Recess taken.)
(14) Q Mr. Hicka, during the break I gal a copy of the cbaIng
(15) book from the loan with Mlchlgar\ Ndonaf Bank In
(16) connection with the merger. Can you ldenllfy for me­
(11) and I know there are 32 documenla - but can you identify
(18) lor me which documents you're relying upon In thinking
(19) that you could not be terminated at....,
(20) A Section D, -Maintain Business Existence and Operaliona."
(21) Q Fnt of aD. the document you're looking at II caIed
(22) the business loan agreemenl; is th8I c:on'ect?
(23) A Thers correct.
(24) MA. LUBBEN: Why don' we just pulthll apart
(25) and have that marked as Exhibit 24.
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(1) (Defendanl's Deposltlon exhibit 24 I1l8l1ced lor
(2) identification.)
(3) Q Showing you the documenlthat has been marked as exhibit
(4) 24, is that the document that you're relying upon?
(5) A Yes. .
(6) Q Are there any other documents !hal you're retyIng upon
(1) that cause you to think thai you could be dlach8tged only
(8) for just cause?
(9) A Wei, again, my basis Is - nol even ~In 10 think about
(10) discharge, but in the original orgulzallori8J meedng
(11) there was some are.. specified as to how co-management
(12) would work. I think that was the ortgNI dIrectorI
(13) rneetino, structure thai was put together.
(14) Q Let me focus on the question. The question II. are there
(15) any other documents?
(16) A ThaI certainly would be one.
(11) Q Incidentally, In your break del yoAJIt counaaI remind you
(18) of thil document?
(19) A Thai's correct.
(20) Q Did he remind you of~ other documenta?
(21) A Really no other documents other thin ­
(22) Q Okay.
(23) A (ContlnuinQ) - just Ihe Intent and Ihe good faIh
(24) discussions ihal we had In the rn«ger. W. weren'
(25) talking about termination.
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(1) Q You mentioned that there were no dllcuulona about the
(2) circumstances under which employment could be tenninalecl,
(3) correct?
(4) A Thars correct.
(5) Q The only discussion about haYIng a wrtIten~nt
(6) contract was the one you had wIhlick Brown, Con8ct?
(1) A That was where this Issue came up, yeI.
(8) Q And you agreed with Rick Brown !hal you cId not need an
(9) employment contract, conect?
(10) A Correct.
(11) Q And I asked you if you could IdentIIy any documents that
(12) led you to believe that you could be tennlrialed only lor
(13) just cause. And you made reference to Exhibll24, the
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(14) bulinesa loan Igreement, correcf1
(15) A Correct.
(16) Q Are there any other documents that you rely upon or that
(11) caused you to believe Ih8I you could not be terminated
(18) except for jull cau.. only?
(19) A I mentioned the original structure thst was put together
(20) at the 1'nt directors meeting.
(21) Q Anything else?
(22) A ~ far IS documents go, no, I can' think of any
(23) additional documents.
(24) Q Let'. look at Exhibit 24 first. I ISked you what portion
(25) of this documenl caused you to think that you could be
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(1) termilaled only lor Iutt cause, and you pointed to this
(2) Subsecllon D, -Melntaln Business Existence and
(3) Operations"; II that correct?
(4) A Thera correct.
(5) Q Can you point out to me what language in there you
(6) thoughl meant that you could be lerminated only for just
(7) cause?
(8) A ~e borrower shaI not change Is corporate partnership
(9) or other eldltence nor set nor merger the business in
(10) whole or In part 10 any other person or change the
(11) execud'le management, other than a change occasioned by
(12) the death of eItler David HIcks or Edward S8ckJey,
(13) wlIhout prior wrtten conaent of the bank..
(14) Q Now, what Is I about IMllanguage that caused you to
(15) thilk you could be only terminated for just cause?
(16) A Wei, I don' know about the just cause or the at wiI.
(11) rm talking about an employment Igreement, period. I'm
(18) not -
(19) Q I don' mean to lean OYer you. I just need to see the
(20) document, too. Maybe rm confusing you with my question.
(21) And If so, I want to make I very clear.
(22) A Wei, the fact thai I had obligated myself along with Mr.
(23) Sackley to one-half each of our bank debt, the only two
(24) shareholders of thll corporation to do thai, and wIh a
(25) clause in there thaI the Michigan Nallonal Bank
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(1) recognized our managemenl abilities to work together as a
(2) team, to me, that was significant enough to realize that
(3) I would be a part of IMl teem.
(4) Q FocusIng on that Paragraph 0, that does not talk about
(5) the circumstance. il whICh your empbyment could be
(6) lerminSled, does It?
(7) A No.
(8) Q So It reely doesn' say anything about whether It has to
(9) be just cause or whether It can be al wlU1 It doesn'
(10) address .. does It?
(11) A It does not.
(12) MR. JONKER: I object to bm. He has already
.(13) expllNd !hal r. another thing,
(14) MR. LUBBEN: DId you get the answer before the
(15) objection?
(18) THE COURT REPORTER: Yes.
(11) Q Ia there anything .. In Exhlbk 24 that caused you to
(18) think you could be tennNted oNy lor just cause?
(19) A I cion' beIeYe I.
(20) Q Pwdon me?
(21) A I cion' beIeYe .. no.
(22) Q Now, I asked you • there were~ other documents that
(23) caused you to thilk you could be terminated lor just
(24) cause aNy, and you made reference to a buainesa - what
(25) cIcl you cal I? Why don' you tel me again. What did
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(1) you cal It?
(2) A A busNIS structure.
(3) Q.ShowIng you the document that was previously marked as
(4) DeposIIori Exhibit 9, Is that the document that you're
(5) taIOOg about?
(6) A Deslgndons of the 5eptember 28th board of directors
(7) meetklg egenda.
(8) Q L..IsIen carefuly 10 my question. because we" gal more
(9) ilto the document In a "*'ute. My Inlt questlon: Is
(10) that the document you're taIIk1g about?
(11) A This was - to my knowledge, was the document that set up
(12) the structure of opeI'8IIon. .
(13) Q And earIer I asked you If there were other documents
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(14) that caused yoo to think you coold bet~ only lor
(15) just cause, and yoo made reference 10 an OIgantzeJlonaJ
(16) structure. Is Exhibit 9 the document you',. talking
(17) about?
(18) A I would say that this Is what I was tddng about.
(19) Q Can you point <XJt to me what language in Exhibl 9 caused
(20) you to ttllnk that you could be terminated only for ~It

(21) cause?
(22) A My thought was not to be terminated for juat cause or any
(23) other reason.
(24) Q Okay.
(25) A It was lining up a structure of operallon.
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(1) Q Is there any language In exhibit 9 -
(2) A There is no legal language in there ualng yoor term., no.
(3) Q Well. more ttlan legal language. la there any language In
(4) Exhibit 9 ttlat caused"yOY to ttllilk ttlat you could be
(5) terminated only for just cause?
(6) A There is no language in this document that indicated I
(7) could be terminated.
(8) Q Are you answering my question? Are you -
(9) A At the time the document was drafted we weren't talking
(10) about termination. We were talking about working
(11) together as a business atructure.
(12) Q So is it fair to say that -
(13) A The intent ~ here that two partnel'1l came togettler to
(14) operate a bUSIne88.
(15) Q Is it fair to say that there is nothing in exhibit 9,
(16) there is no language in'Exhibil 9 that caused yoo to
(17) think that you could be terminated only for just cause?
(18) A Thars correct. That's correct.
(19) Q Are there any other documents that caused you to think
(20) that you could be terminated only for just cause?
(21) A Craig, I don' know of any right now.
(22) Q can I see Exhlbl 9?
(23) A (WItness complying.)
(24) (Discussion held off the record between Mr.
(25) Lubben and Mr. Sackley.)
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(1 ) Q Exhibit 9 Is an agenda for the board meeting of september
(2) 28, 1993; Is that cOrrect?
(3) A It looks - what ... labeled.
(4) Q And that ~aa prepared by Ed Sackley?
(5) A That's correct.
(6) Q And he reviewed ttlat with you before the Board meeting,
(7) correct?
(8) A That's correct.
(9) Q And do you reeaJI that yoo were unhappy with some of the
(10) language in the proposed agenda?
(11) A I do recaJl, but I can' recaI what wIIhout taIcklg lime
(12) to react
(13) Q And do you remember that. In fact. Itle language In the
(14) agenda was reviMd because of some of yoor concema?
(15) A No, I don' remember ttlat.
(16) Q But you do remember having. problem wIh I and taIkWlg
(17) about I wIh Mr. Sackley?
(18) A Wei, there were a lot of .... tNll wu unhaIJpy about
(19) and talted to him about. I don' know of. specIIIc one
(20) at this point, or the point herw.
(21) (Discussion held off the record between Mr.
(22) Lubben and Mr. S8ckJey.)
(23) Q You made reference ear1Ier to the pngraph In ExhU 9
(24) that taJks about designation of chief exeeutIYe ofIIcer
(25) and assignment of operaIIonaJ ...... correct?
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(1) A Correct.
(2) Q And it says, "From a philosophical standpoint, Dave and
(3) Ed are committed to sharlng the reapondlay for
(4) success of the venture and managing of ttlat aucc:eas:
(5) correct?
(6) A That Is correct.
(7) Q Is there any language in the paragraph Itlat made you
(8) think you could be dlscharged for lust cause only?
(9) A I didn't relate discharge to that PlnQraph.
(10) Q You would agree with me ttlat there It nothing in Itlat
(11) paragraph that discusses grounds for termination?
(12) A In general, if we didn't have ttle same philosophy to make
(13) ttle company wor1t, then - I'm not reading any dIsCharge
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(1.) in there. but I'm reeding employment.
(15) Q But just so we're clHt, you're not readino anytfWlg in
(16) there that Mya you can only be terminated for juIt
(17) cause?
(18) A No.
(19) Q Prior to the merger, had you met any of the OCher
(20) shareholders of Crystal Radio Group besides Ed and Jan
(21) Sackley?
(22) A Mr. Zaragoza.
(23) Q When did you meet Mr. zaragoza?
(24) A Oh, I meet Mr. Zaragoza at various broadcast functions.
(25) Q Over the years?
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(1) A Over the years.
(2) Q How weI <Id you know Mr. Zaragoza?
(3) A As acquai1lance.
(4) Q Dicl yoo discuss the terms of this merger with Mr.
(5) Zaragoza at any point?
(6) A I recaa maybe one or two telephone conversations, just
(7) general - maybe one telephone conversation, just general
(8) getting acquainted and saying hello. I guess thai was
(9) ab<XJt I.
(10) Q Old ever d
(11) a en ua
(12) u 0 a e
(13)
(14) Q Old~~iscUH wit!~ laraaoza~r or not
(15) the amennauage coUbeused to the forced
(16) s8le p!OV!SlOI1?
(17) A I was not aware that the amendment prO~cou!d be
(18) usj(J on ll\i !OfCi 't' 99 I hid no reason_ to
(19) anybody regarding at.
(20) Q~Mr.;M~adthe document to allow

~~~mE:;'u": sia'=n~~vt!iing to them to

(23) A Wei, no, I've never~ that with Mr. Zar~ .
(24) Q I, i18li to say you've never dISCussed It \dh
(25) John Strandln?
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(1) A That'a correct.
(2) Q And you have never discussed It with Richard Doering?
(3) A That's correct.
(4) Q And you have never discussed It with Ed S8ckley's father,
(5) who Is also known as Edward 5acItJey?
(6) A That's correct.

~ _eD~r:~:ristow.the

(10) A Maybe Ipdng of '93 I can' remember exaetty.
(11) Q~ the contact?
(12) A .
(13) Q You mentioned eatler you've known John QiIe Ibout eight

. (14) years; is Itlat correct?
(15) A About that, yeah.

.(16) Q And you carne to know Mr. Dille, I think you said. through
(17) broadcast 88IOC1ation acIlvllIes: is Itlat right?
(18) A Thar. correct.
(19) Q How cId Mr. DIe Inllate the contact in the spring of
(20) '93 about WR8R?
(21) A Mr. 0IIe caIed and wanted to know If we could get
(22) together and have lunch.
(23) Q Old you agree?
(24) A And I eoreed.
(25) Q Old you discuss over the phone what the topic would be at
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(1) the lunch?
(2) A No.
(3) Q Where did you meet for lunch?
(4) A At the Holiday Inn on 131.
(5) Q In KaJamazoo?
(6) A In Kalamazoo.
(7) Q Anyone eIae present at that lunch besides you and Mr.
(8) DIe?
(9) A No.
(10) Q What was discussed at thallunch?
(11) A Mr. Dille knew of - had~ awareOf~ interest
(12) I had ifj ourc!lii;na WRBR~Md fie In that fie -
(13) IIlso was interested in purchasing WRBR radio and that,
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(14) e to circumstance., he wu not •
(15) because 0 sen ru
(16) relations an mem 0 .
(17) Q You menlloned h. became aWlle of a peallnlef'esl you had
(18) in WRBR. When had you expreaecl an Interest In acquiring
(19) WRBR in Ihe past?
(20) A I was approached by a felow by !he name of Bob Ridder,
(21) who was representing John Booth, wItl a propoeal to
(22) purchase WRBR radio, because of Mr. Booth's desire to
(23) dispose of that property along with some broadcalt
(24) property in saginaw because he was moYlng to a merger
(25) situation. And those two properties did not fit wItlln
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(1) the merger category. I asked Mr. Ridder to send me a
(2) prospectus. I certainly would look • over.
(3) Q And did you?
(4) A And I did.
(5) Q When was that?
(6) A h was prior to - I could have my d8teI wrong here, but
(7) I was prior 10 thai early summer, late spring of '93.
(8) Q You passed on the opportunity al that lime?
(9) A I shared thai with Mr. Sackley, the prospectUI. asked Mr.
(10) Sackley what he thought. He took it for a couple of
(11) evenings, looked. over.
(12) Q And what happened then?
(13) A Wrote back that that wasn' anything of his Interest.
(14) looked like a clog 10 him.
(15) Q I asked you as part of the Notice of Deposition 10 bring
(16) certain documents with you today. Have you brought any
(17) of those documents?
(18) A What documents?
(19) Q Wei, one of the things I asked for was aD documents
(20) which related to the aJIiIgatlon in Paragraph 15 of your
(21) answer that you Informed Mr. Sackley and Crystal ReclIo
(22) Group board of directors of the South Bend opportunity.
(23) In your Interrogalory Answers you Indicated that you hed
(24) suppled a prospectus and that you dido' know If you
(25) still had it, but If you did. you would produce l. Do
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(1 ) you stiff have this prospectus that you believe you
(2) shared with Mr. Sackley?
(3) A There is a possbay that I have that.
(4) Q Have you looked tor It?
(5) A I have looked through the Imled p8p8rs thai I have.
(6) Q Have you found I?
(7) A The other detail, ~Iy are mora datal, papers that I
(8) have are not witt me. 'They are atII at the Jennings
(9) Drive location. They have not been returned Of any
(10) personal belongings.
(11) Q Why haven' you picked Ihote up?
(12) A I was never informed that they went avaIabIe to pick up.
(13) Q .va you aware that I wrote a .... to your counsel
(14) indicating thai they were avWble for pICkup or that we
(15) would have them deIvered to you?
(16) A We have talted about l. And he says the same thing,
(17) ~ow come you haven' receIved!hem?'" I have not
(18) received them.
(19) Q Are you saying, then. that you would Ike them shipped to
(20) you?
(21) A I certalnly would •• to have aI of my pef'8CII'I8I
(22) belonging. returned. Ira been a year and a hal. I
(23) think I's weI overdue.
(24) Q Wei, you undersl8nd that you have been otfered a couple
(25) of opportunities to come get them?
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(1) A No. I have never been offered any opportunllles to come
(2) and get them.
(3) Q 00 you reed a .auatlon where you ~ed your son,
(4) Jell, would come pick them up?
(5) A No, I never indicated that Jell would come and pick them
(6) up.
(7) Q Are you aware of your son. Jell, coming and taking a
(8) computer and picking I up and taking I?
(9) A Yes. That was - after much has8I8, that was erranged
(10) between you and Mr. Jonker.
(11) Q Why didn' you -
(12) A But thai wasn' a long Ume ago.
(13) Q Why dldn' he take the rest of the .tutr?
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(14) A The relt of the ttvfl .... nol avlilable It that time.
(15) Q Yes.• was.
(16) A Excuse me. It wu not. We have asked for it. It wat
(17) not retumed. So If It was available, it would have been
(18) available then.
(19) Q We can address it later, I guess.
(20) A I guess.
(21) Q Sounds Oke we've had a misunderstanding.
(22) MR. JONKER: At the time 01 the computer we
(23) were sun wortUng wllh your partner, Jack, and I don't
(24) know if they were aU available. But how far is Jennings
(25) Drive from here?
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(1) MR. LUBBEN: I have no idea. Maybe we can talk
(2) about. afterwards.
(3) MR. JONKER: Maybe we can stop by on lhe way
(4) out and you can pick it up.
(5) THE WITNESS: No. I think • should be
(6) delivered. Thats what they -
(7) MR. JONKER: Let'. go oil the record a second.
(8) (DIscussion held oil !he record.)
(g) Q Coming back to !he prospectus, which really got us inlo
(10) this. Are you saying, aI ....t in the documents
(11) currently evailable to you. you are not able to locale a
(12) copy of thai prospectus?
(13) A Thai is correc:t.
(14) Q In any event, you beIeve you shared Ihis prospectus with
(15) Mr. Sackley and he took it, you said, and looked at it
(16) for a few days. Old he respond in any way to it?
(17) A As I indicated, he responded back that that wasn't of
(18) inlerest 10 him because. looked like a real dog.
(19) Q Was this before the merger or after the merger?
(20) A I reed Mr. SlckJey was in our building at some
(21) temporary quarters in a conference room at thai point.
(22) Now, whether the merger had been completed or not. I
(23) don' - I don' think. had. I think. was earlier.
(24) I think. was eatter, because - because of John
(25) OllIe's conversation. This was prior to thai.
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(1) Q That was going to be my next question.
(2) A Yes.
(3) Q You believe you discussed it with Mr. Sackley and he
(4) lndIcaIed he thought I was a clog. Thet occurred before
(5) !he contact you had wItl Mr. Dille and the lunch at the
(6) HolIday Inn; is that right?
(7) A It had to be, because that was offered to me, and there
(8) was no knowledge that John Dille had a joint operating
(g) agreement already in place wIh thai company. I was
(10) unaware of thaL 'There. a question of timing here.
(11) But I's somewhere in that category.
(12) Q Now, when'John 0IIe approached you and you had this
(13) lunch, is I your reeaIec;ton thai also was before the
(14) merger?
(15) A Yes.
(16) Q And you IndIcaled Mr. Ole told you thai he was aware
(17) you were lnterested In WRBR and he was also interested in
(18) WRBA; is that rtght?
a3J A He was not intef'ested in WRBR. He was Interested in

(21)~~h~~nes.:a~
(22) of an enangement wIh that company.

(23)Q~'~~that he was interested in
(24)~_was j)teC!Ud8d fI'Oiri C!OinQ so
(~M ? .
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(1) A xu.
(2) Q Did he explain to you what those regulations were?
(3) A B1Iefly e~that he was - he has an over1ap and a
(4) newapaot~ pmbIom, .
(5) Q Did he refer to those as CfOS$-ownership rules?
(6) A Possibly.
(7) Q Whal happened next in this conversation al the Holiday
(8) Inn?
(9) A We., he - he laid a program on the table and - just in
(10) the Ionn of notes. It wasn' a proposal.
(11) Q What was the program that he laid out, as you recan it'?
(12) A Wen, just a thought that If I were interested in
(13) becOming a business partner with his family, that this is
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