Exhibit 2.3(b)(2)(A)

OMISSORY RO

$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 available funds, in accordance with Schedule 2.1(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 jinterest at
the rate specified above from the date of the default, to the extent
permitted by law.
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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 wundersigned, 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 RNote, 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 ﬁote 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:
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Schedule 2.1(a)

PAYMERT OF TRANSACTION CONSIDERATION

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

B. All payments will be made in immediately avallable funds on the
first business day of the applicable month, except for Closing Date payments.

c. Seller shall be entitled to accelerate all future payments in the
event of any late payment or other default as specified in the Note, except
that the Note shall provide that the Purchaser shall have thirty (30) days
from the receipt of notice of any default which has not previously occurred
(other than a payment default) within which to cure the default before
Seller may accelerate all future payments.

D. Interest will accrue on all past due amounts at an annual interest
rate equal to the lesser of (1) 4X 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.

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 1l(c¢) above are
completed; and

, (e) a balloon payment, on the first day of the month immediately
following the completion of payments under paragraph 1(d) 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 1(a) - (d) above.
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Exhibit 2.3(b)(2)(D)

GUARANTY

s 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 1liability company
("Debtor"), the undersigned (hereinafter referred to as "Guarantors") hereby
covenant and agree with Creditor as follows:

1. Guarantors hereby unconditionally guarantee to Creditor the full
and prompt payment when due of all Indebtedness (as hereinafter defined) of
Debtor due and to become due to Creditor. Creditor 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 1liability hereunder, but not exceeding the amount set forth
:elow, and the total liability of all Guarantors hereunder shall not exceed
250,000:

Guarantor Total Amount Guaranteed
David C. Hicks $127,500
John F. Dille IV $ 40,834
Sarah F. Dunkel _ $ 40,833
Alec C. Dille $ 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 1limitation, reasonable
attorneys' fees, costs and expenses incurred by Creditor in connection with
the enforcement of this Guaranty or any obligation against Debtor.
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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
wailved 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

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

4, Guarantors' 1liability 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'
liability hereunder. Accordingly, Guarantors unconditionally and
irrevocably waive each and every defense which, under principles of
guarantee or suretyship law, would otherwise operate to impair or diminish
the 1liability. of Guarantors for the Indebtedness. Without 1limiting 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. Notwithstanding 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.

1l1. 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 with the intermnal

laws of the Statg 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: T BY:

David C. Hicks

John F. Dille IV

Sarah F. Dunkel

Alec C. Dille
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ESCROW AGREEMENT

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.

(¢) 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 11(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.

(¢) 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 1is terminating the Purchase Agreement pursuant to
Section 11(b), (c) or (d) of the Purchase Agreement or (2) Seller has
terminated the Purchase Agreement pursuant to Section 11(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 1s 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 2.1(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").
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(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, Right 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 1is
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 vwhatsoever 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, Jjointly 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

ry




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
‘written 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 Section 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.0. 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
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If to Seller: 333 West Fort Street
Detroit, Michigan 48226
Fax: (313) 965-1160
Attn: John L. Booth, II

If to the Escrov Agent: 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: C v . This Agreement will be
construed under the laws of the State of Michigan. All of the Escrow
Agent's rights under this Agreement are cumulative of any other rights it
may have by law or otherwise.

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. Binding 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, wm&m 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.
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In Witness Whereof, the partiss have sxecuted this Agreement on tha date
sex forth in ths introductory

raph of this Agreement.
‘_____3 b \\&\‘_

David L. Hicks, &s ageat for an Indiana
limited 1iabilicy company to Ya formed
under the name Hicks Broadcasting of
Inddana, L.L.C., and not in his individual
capacity

Booth American Company

By:

John L. Booth, II, President

Honigrman Miller Schvartz and Cohn

By

Partnsr




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

B9883a

David L. Hicks, as agent for an Indiana
limited 1liability company to be formed
under the name Hicks Broadcasting of
Indiana, L.L.C., and not in his individual
capacity

Booth American Company

—
By: %u,\. \’e [W

J6hn L. Booth, If, President
—

Honigman Miller Schwartz and Cohn

By: K Hudobim

artner
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The original of this irrevocable standby letter of credit has been
placed in the vault of Honigman Miller Schwartz and Cohn, 2290 First

Michigan National Eank

Michigan National Building, Detroit, Michigan, on December 2, 1993,
Mational
nk
'ISSUING BANK: ' NUMBER
' Michigan National Bank , IRREVOCASBLE ' LC-0163778-0Y
1 300 River Place 30-01 , STANDBY ;
' Suite 6000 D . LETTER OF CREDIT '
! Detroit. MI 48207 ' '
!PLACE AND DATE OF ISSUE: PLACE AND DATE OF EXPIRY:
' petroit, MI 48207 12/01/17993 1 11/30/1995 at our counters
yAPPLICANT: {BENEFICIARY:
' DAVID L. HICKS | HONIGMAN MILLER SCHWARTZI AND COHN,
i 7463 COTTAGE OAK DR. . CSCROW AGENT FOR BOOTH AMERICAN CO.
, PORTAGE. MI i {"BOOTH"), 2290 FIRST NAT’L BLDG.
. 49002 i DETROIT, ™I
? | 48226
4
' { AMOUNT :USD25,500.00
! , UP TO0 AN AGGREGATE THEREOF
| ;
: ____________________________________________________________________________________
: i CREDIT AVAILABLE WITH:
— ' ! MICHIGAN NATIONAL BANK
: 1 DETROIT, MI ,b48207
! , BY: PAYMENT
! \ Against presentation of documents
L { detailed herein and drafts at L= —
ST TR S Tem = mm = mmn p SIGHTe o= T = Timm s - =R =
- o T T T " 1"Orawn on: i o T
! :
" |
] I.
3 1

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
T0 THE FOLLOWING: -

" A. BENEFICIARY HAS BEEN NOTIFIED BY BOOTH PURSUANT TD PARAGRAPH 2(D), 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 8Y 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 DAY FOLLOWING APPLICANT’S RECEIPT OF
THE NOTICE: AND

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

Continued on page 2.
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Michigan
National

nk

64902 (10/92)

r‘age:
Letter oT Cradit Mo, _C-014978-DY
i2/01/1993

‘his cradit i3 issued subject ©0 the Unifoim Customs and Practice tor
Nocumentary Cradits (1983 revision). International Chamber of Commerce,
Puyblication No. 400,

All drawings made under this credit are to be endorsed hereon and snall
indicate date and amount.

RELATIVE TO: ASSET PURCHASE AGREEMFENT DATED NOVEMBER 30, 1993, 3ETWEEN
APPLICANT AND-BOOTH i THE "PURCHASE AGREEMENT"), AND ESCROW AGREEMENT DATED
NOVEMBER 30. 1993, SETWEEN APPLICANT. 300TH AND BENEFICIARY (THE "Z3CROW
AGREEMENT ") .

WE HEREBY CNGAGE WITH ¥OU THAT EACH DRAFT DRAWN UNDER AND IN COMPLIANCE WITH THE
TERMS OF THIS LETTER OF CREDIT WILL BE DULY HONORED IF PRESENTEC 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 ANY PAYMENTS EFFECTED £Y US AND/OR FOR
CANCELLATTON.

AUTHORJZED SIGNATURE




JOHN A. DUNKEL 1.33
i SARAH D. DUNKEL

. PM. 219-264-1683

1736 LAWNDALE RD.

ELKHART. IN 46514 DO\{ ) JB 1933 T=-115/712

{ orotxor HONIGMAN MILIFR SCHWARTZ & COHN _1 $8,166.67*

2286

Eight Thousand One Hundred Sixty-six and ——=————==67/100 DOLLARS
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Exhibit 2

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

following radio stations:

WRBR (FM) ,
WJILB (FM),

WSGW (AM) ,
WIOG{FM),

WTOD (AM) ,
WKKO (FM) ,

WLTF (FM) ,
WWWE (AM) ,

WSAI (AM),
WWNK-FM,

South Bend, Indiana
Detroit, Michigan

Saginaw, Michigan
Bay City, Michigan

Toledo, ©Ohio
Toledo, Ohio

Cleveland, Ohio
Cleveland, Ohio

Cincinnati, Ohio
Cincinnati, Ohio

An application is currently pending at the Commission

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

from BAC to‘Middle Market Broadcasting Company (File No. BAL-

931028EB) .

BAC is also party to a Program Service Agreement

with WRED, Inc. whereby BAC provides programming for

broadcast on WYHK(FM), Gibsonburg, Ohio.

In addition, BAC is the sole shareholder of Genesis

Broadcasting, Inc.

radio stations:

KRZN (AM) ,
KMJI (FM),

Thornton, Colorado
Denver, Colorado

("Genesis"), licensee of the following

KMJI-FM1, Boulder, Colorado (Booster)

KSMJ (AM) , Sacramento, California

KSFM(FM), Woodland, California

Genesis currently has applications pending at the

Commission for assignment of the license for KRZIN(AM),
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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 director 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

HICKS 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 35% 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

HICKS 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, III, who
is the 94% voting shareholder of Pathfinder Communications Corporation ("Pathfinder").
Nine of the voting shares of Pathfinder (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 Pathfinder. Pathfinder is the licensee of radio stations:

WTRC(AM)/WLTA(FM) Elkhart, Indiana
WQHK(AM)/WMEE(FM) Fort Wayne, Indiana
WCKY(AM)Y/WIMI(FM) Cincinnati, Ohio
WCUZ(AM)/WCUZ-FM Grand Rapids, Michigan
WQWQ(AM) Muskegon Heights, Michigan

Pathfinder 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 assxgned 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.
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EXHIBIT 3

HICKS 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

HICKS BROADCASTING of INDIANA,L.L.C.

7463 Cottage Ozk Drive
Portage, Michigan 49002
(616) 392.7057
Federal Communications Commission
1919 M Street, NW.
Washington, D.C. 20554
Re:  Station WRBR(FM)
South Bead, Indiana
BALH-931222GE

Genﬂemen:‘

Plcasc amend the above-referenced application to include the attached statement
concerning the pon-involvement of John F. Dille, Jr. and John F. Dille, III in the operations of
Station WRER following the ¢losing.

Respectfully submirted,
HICKS BROADCASTING of INDIANA, L.L.C.

%M ~. ~~4—;-_—-
By:
David L. Hicks, President

2\ L B
Date: \ ‘,
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February 22, 1994

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

Subject: Station WRBR(FM). South Bend. indiana - BALH-931222GE

Gentlemen:

| am the father of Sarah D. Dunkel, Alec C. Dille and John F. Dille IV. | am aware that they are each
proposing an ownership interest of 16.33% in Hicks Broadcasting of Indiana, L.L.C., which is
proposing to acquire the above-captioned station. This is to advise the Commission that neither |,
nor my father, John F. Dille, Jr., will finance or guarantee the purchase of the station by Hicks
Broadcasting. Moreover, upon acquisition of the station by Hicks Broadcasting, neither |, nor my
father, will be involved in the day-to-day operation of the station.

Respectfully submitted,

Y

John F. Dille 1l
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ATTACHMENT E

- OPERATING AGREEMENT
-
HICKS BROADCASTING OF INDIANA, L.L.C.

-THE MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, OR THE SECURITIES ACT OF ANY STATE. THE MEMBERSHIP
INTERESTS MAY NOT BE RESOLD, TRANSFERRED, OR ASSIGNED BY A MEMBER
UNLESS A MEMBER HAS COMPLIED WITH THE TERMS OF THIS AGREEMENT,
INCLUDING THE REQUIREMENT THAT A MEMBER () OBTAIN THE WRITTEN CONSENT
OF ALL MEMBERS AND, IF REQUIRED BY THE MEMBERS, (ii) DELIVER TO THE
COMPANY AN OPINION OF COUNSEL ACCEPTABLE TO THE MEMBERS THAT
REGISTRATION IS NOT REQUIRED UNDER APPLICABLE FEDERAL AND STATE
SECURITIES LAWS, THAT ALL OF THE PROVISIONS OF THIS AGREEMENT HAVE BEEN
COMPLIED WITH, AND THAT THE SALE OF MEMBERSHIP INTERESTS, TOGETHER WITH
ALL OTHER SALES OF MEMBERSHIP INTERESTS WITHIN THE PRECEDING TWELVE (12)
MONTES WILL NOT RESULT IN THE TERMINATION OF THE COMPANY PURSUANT TO
SECTION 708 OF THE INTERNAL REVENUE CODE.

o]
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OPERATING AGREEMENT
OF
RICKS BROADCASTING OF INDIANA, LI.C

THIS OFPERATING AGREEMENT (the “Agresmant®) is mads effective the day of
1994 by and ameng DAVID L. BICKS, SARAH F. DUNKEL., ALEC C. DILLE AND JOHN F. DILLE IV, aehof
whomshaﬂb«aﬂsbeuiﬁmdaaumbchnlmﬁhhhqwmhﬁmdmmdmnmm
pruvisions of the Act. The Members bereby agree a3 follows:
ARTICLE 1L
FORMATION; TERM

11. Formation. After execution of this Agreement, the Members shall csuss o be prepared and Sled with the
[ndizma Secretary of State Articies of Organization in sach form as the Members shall determiine.

13. Term of Company. The Company shall be formed at the time of the filing of the initial Articles of '
Organization of the Compagy in the office of the Indizna Secretary of State (or at any later time specified in the mitial
Articles of Organizaticn) ead shall continue until December 31, 2035 unless soaner terminated as hereinafter provided.

ARTICLE 2.
NAME OF COMPANY; OFFICES; PURPOSE

21, Name The mxme of the company skall be EICKS BROADCASTING QOF INDIANA, LL.C.

() Pringpal Offica.  The principal office of the Company shall be located a
+Elkhare, Indiana 46516, or &t such other place within or without the State
ofmdzmamybedammdbyﬂnum The Compeny shall maintain &t its principal office: (?) s current lisc
of the full name and last knowp maifing address of each Member and all former Members in aiphabetical order; (i5) 2 copy
of the Articles of Organization md afl certificates of ameadment thereto; (ii1) copies of the Company’s federal, state and
local tax recerns and reports. if any, for the three (3) most recent years; (iv) copies of this Agreement, suy amendments
to this Agreement, and any operating zgreements 0o longer in effect; (v) copies of any finsacial statements of the Company
for the three (3) most recent yesrs; (Vi) a comrent list showing the amount of cash and & description 2nd & statemeant of the
value of other property or services which each Member agreed to contributs to the Company sad actually contributed to
dleCompuy:md(vit)tﬁebooksndmadsoftheCow

®) QOchor Offices. The Compeny may aiso have soch other offices, mthmorm:houtmeSumof
Indma.asmyﬁommnmbadmmnmdbﬂhem

@ Mﬁm&mﬂ&lwmofﬁﬂ@mmymqudL
Ficks, who is a resident of the State of Indiana. The business address of the initial registered agent, which shall be the
Compeny’s registered office, is __, Elkhart, Indiana 46516. The
registered agent may be changed from time to time as may be determived by the Members.

23. Purpose. The purpose md business of the Company sball be to acquire zud condoct the business of a radio
station and all incidental sctivities, including but not limited to 2cquiring, mortgaging and other acivities relating to the
Property. The Compeny may also undertake any other lawful act or engage m any other business or venture pernmtted
under the Act as msy from time © time be determined by unanimous consent of the Members. Al propecty originally
brouaght into the Company, subsequeatly acquired by parchase or otherwise by the Company. or with Company funds shall
be Company praperty, md no Member, individually or otherwise, shall kave any ownership or oy other interest in such

= i




ARTICLE 3.
CERTAIN DEFINED TERMS

Capitalized terms used in the body of this Agreement ond in Exiijbit B attached hereto but not defined herein or
therein shall have the meanings ascribed to them o Exhibit A sttached berets and incocporated herein.

ARTICLE 4.
CAPITAL OF THE COMPANY; LOANS

. 4.1. ImdalCapiuICoulrﬂuﬂm Uponfmhnnof&e&mpnﬁa:hb&emberﬂnﬂum‘bmwtheapml
of the Company the amount of cash or property set forth oppasite his or her name under the heading *Capital Conzribution”
oa Schedule I strached bereto in consideration of and 2s pxyment for his or her interest in the Compeny. The Book Vaine
md-ﬁmﬁmhasﬁmhmofmndmﬁfu&mw

4.2. Loans.

@ Third-Party Losns. If, at sgy tims or from tune to time, additions] capital is necessary to pay
the debts and obligations or maintain the finsacisl integrity of the Compeny, the Members shall, in the following order and
in the asme a0d on behalf of the Company, mdavwhbuuwhmfmdsﬁmcomaaﬂbub,lndmg
instimtions and/or other persons: ;

Q) fust, annmndhﬁsm&

mmammmmmmwmmmo&«
zsetsof:heCompany

®) Losos From Members. In the event the Members gre tnable to arrenge third-party finaucing
as herein contemplated, then aay oos or more of the Members mey, but shall not be obligated to, advance the necessary
funds upon the unanimous consent of the Members. All amounts 50 advanced shail be treated as loans to the Compeny
for all purpeses and sball bexr interest at the Prime Rate, &s such tats may be sdfusted from time to time, plus one percent
(1%) fom the dats such funds are advanced until the date the lon is repeid iv fall. Loans 1o the Compsavy made by
Mcmbc:md«dmAmebmmddmmbndmtmﬁwofnyM&ml&pmlCm%mmhtmbem
uader Article ? hervof,

CapmlAmouns. The Companty sh:ﬂmmx&pnlAmtfwnd:M-benaetMmSm
10 ofmmf :

4.4. Liability of Manbers. Nomm&_mwmmmmnmeapimofﬁm
Compamy except as sat forth in this Article 4 nor shall sny Member, in bis capecity as such, be bound by, or personally
liable for, any expense, lisbility, or obligation of the Company except to the extent of his interest in the Compeny and the
obligation to reaxm distribetions made 0 him tader cectain chicumstances as required by the Act.

-4.S. Retnrn of Contribution; Interest. No Member shall bave my right ©o the retnra or withdrawal of sy
Capitai Contribution wntil teruznation of the Company, umless such recarn or withdmwal is conseated ® by all other
Members or as atherwise pravided for berein. No Member shall have the right o Jemand aud receive a distribution from
wemymammmamr-wdmmammwmmum No intarest shall

be paid on any Capital Coatributions.




ARTICLE 5.
ALLOCATIONS AND DISTRIBUTIONS

L Restrictions on Distributions. No distributious shall be mide to to the Members if, after giving effect to such
&uﬂdunon.n.onngio&muonv:r? Twﬁghggﬂomﬂ Sogoonao of business or if the
Company’s total assets would be less thag the sum of its total liabilities excepx liabilities to Members on account of their

Capita] Coptributious.

52. Net Income and Net Losses. Afier giving effect to the special allocations set forth in Exhibit B attached
vﬂgﬂngg if applicable, and subject to the other allocadon miles s forth in Exkibit B, Ne¢ Income
and Net Losses (except Net Gains and Net Losses ffom Capital Transactions) shall be allocated to each Member in
Bnoannﬂﬂﬁsnxg respective Members” wnaﬂﬂnl.

8.3. Net Geins and Net Losses from Capital g%%«&.ﬁ the special aflocations set
forth in Exhibit B, if applicable, and subject to the other silocation rules set forth in Exhibit B, Net Gains and Net Losses

from Capital Trausactions shall be allocated as set forth below.
@ Net Ggins. N onBumaBnqu Tragsactions shall be aflocated as follows:

" (@) First, proportionstely gﬂogﬁcogﬂmg Capital Accounts watil
all negative Capital Accounts shall have been increased to zuro; v

A (@) Secomd, to the Membecs, on a-Pro Rata Basis, an amount necessary to cause the
ngﬁgnom&nz%fisgg g?ﬂ-ﬁgg ‘

(i) .Fwﬁsﬁnzgmu%éggg.g
®) Net Losses. Net Losses from Capital Transactions shall be allocated:

() First, to the Members, oa 2 Pro Rata Basis, m smount necessary to canse the
.SE)BQB of the Members to be equal to their Aggregass Adjusted Capital Contribations;

(i) Second, proportionately among the Members who have a positive balance in their

Capital Accounts uatil all Capital Acconts bave been reduced 0 2ero; and
(i) Third, the balance, if mny, to the Members in accordsnces with theix respactive
Z.,ﬂuwﬂu.mﬁﬂuﬂal. :
gggggaa&egﬂg f the allocations made by dhis
Eu&&b-ﬂﬁBquﬁngiBgﬂggﬂo«g income and
loes for income x purposes. m
£.5. Tax Elections. ?Egggﬂnﬂ elections and shall take such other sction as the Merwmbers
believe necessary: 38“&?&&??&&5%&3&5&3&
respect to aoy adjustment to Bnnaﬂnﬂﬁugﬁngg_ﬂaﬁﬂﬁgaﬂﬂnnlnogﬂ the
Members to bo repressatsd bafore the Tntemsl Revecns Service, my other taxing authorities or suy courts in maters
affecting the Company and the Members; nd (¢) to cause 0 be executed aay agreements or other documeats that bind the
Members with respect to such tax marers or otherwiss affect the dghts of the Company or the Members. All elections
required or perntitted by the Company under the Coda shall ‘be mads by ths Members in such memuner as will be most

advantageous to ail Members and the Company. In ths event of the distribution of property by the Company within the
meaning of Section 734 of the Coda, or the transfer of an interest in the Company within the meening of Section 743 m
the Code, the Members may elect to adjast the basis of the Company property pursusnt to Sections 734, 743 and 754 o

1




nroﬂoa.. Any Members affected by such election shall sepply the information as may be required to make, or give effect

0, such elections by the Compmmy.

§.6. Tax Matters Member. David L. Hicks is ml&wnmoﬂmﬂ:wgonﬂn act ag the “Tax Matters
Sﬁvﬂ.gnﬁn&namBﬁuégﬁuﬂgrﬂ.gggﬁngQ to act on behalf of the

MANA %ﬂgg OZOH.E%

1. Management of the Company.

@ Management bv Members. Hunboanuomﬁungegwooa wised by or vnder the
anthority of, and the business and affirs of the Company shall be managed under the direction o nﬁozﬂ.ﬁn Except
as otherwiss provided herein, all decisions and determimations regarding the operation of the Compeny shall be made by

a Majority in Interest of the Members. The Members shall be under 10 duty to devots their fall thne to the business of ‘

the Compagy, but shall devote oaly E&nﬂuﬂgg%ﬂ.gsgnﬁnﬁ-&suggs .

ovnﬂs-umgo&og & efficiens manner.

®) ignat Ageats. The Members shall have the right to delegats

antho Qmonﬁomu.s.&w vninoﬁ mﬁngs Kon&ﬂonﬂa&ﬂﬂ&sga&osu be designated as the
Presideat of the Compeny, or, ifa Member, as Managing Member. The Members may also sppoint one or mare Mexabers
o..o&.ﬂ.ﬂugnﬂr to act as officurs or other specified agents of the Company, with such titles or other designations as
the Members msy determine. Any such officer or other agent 30 appointed shail have such anthority, and shall carxy out

such duties and responsibilities, &8 ggf?gazgﬂagﬁﬁaﬂgﬁ

removal, with or without cause, by the Members. Any officer or other desiguee who is a Member shall automatically be
removed from such office or position upon the occarrence of an Event of Dissociation with respect to such Member or
upon transfir by such Member of ail of his interest in the Campany.

6.2 gﬁ.gmgeﬁg No Member, officer or other designated agent of the
Company shall be liable or accountsble in darmges or otharwise to the Company or any Member for sy scticn pexformed
or oulitted in good faith on bebalf of the Compsany within the scope of tha amthority coaferred herein and for a purpose

.ﬂuﬂl& belicved by soch Member, officer or sgeat to be in the best interests of the Company, uniess such zction or .

omission was a result of frand or constitted willful musconduct or gross negligence. The Members, officers and other
designated agem:s may consult witk such legul or other professionsl counsel es they may select. Any actioa taken or
omitted by 3 Member, officer or other designated agent in good faich reliznce on. and s accordance with, the opinion or
advice of such counsel shail be full protection and justification with respect to the action taken or omitted. The Company

shall mdamnify and ssve hannices cach Mamber, officer or designated agent from any loss, damage or expense Gucluding
reasonsble attarneys® fees) incurred by resson of sy act takzn or omitted for and on belnlf of the Compeny and in
gomﬁsggagaigégﬂwgﬁgg
ARTICLE 7.
gggﬁbﬂﬁﬁ

7.1. Transfer or Withdrawal. gﬂ%!ﬁugﬂaeg%&_xguo
SE&NEE«&»& r power to pledge, mortgage, sell, assign, gift or otherwise dispose of (Whether voluntarily
or by operation of law) all or any portioa of his intarest in, or resign or withdraw from, the Company. Apy action
violation of the terms o ngggfﬂhﬂniageg

7.2. Eveat of Dissociztion. Upon the occurrence of 2n Evemt of Dissociation, as defined in Exhibit A of this
Agreement, Wwith respect to a Member, the Company shail be dissolved unless all of the remmining Members, within ninety
(50) days after the occarrence of the Event of Dissociation, agres in writing to coutinne the business of the Compeny.

N




Transfer on Death, Incapacity, Terminstion, or Bankruptcy of 2 Member.

Trepsfer w0 Successor.  If the business o &nﬁoﬁﬂoﬂggagqhnnﬂso
death, Bankruptcy, tecmmation of existence, or Incapacity of & Member, ita, except a5 otherwiss provided in Artide ?
wﬂ.no soch Member’s estate, successor-in-nterest or legal reprassatative shall immediately sucosed to such Member's
interest in the Company, including the Member’s share of Net Income, Net Losses, Net Gains and Net Losses from Capital
Transactions, Cash Som Operations, Cash from Sales, g?ﬂgggﬂgggg
gg%gﬁngggagzg Sabject to the provisions set forth
in Article 7 c&oﬂ Eo{ﬁﬁugﬁﬂn assign sach interest, and the Assignes thereof may become a substitats
Member if the requirements of Article 7.6 are satisfied. The estats, successor-in-interest or legal representative, as the
case mazy be, of the deceased, Egﬁggggg e for, and shall be bound by,
all of such Member’s obligations uader this Agreement, including the Member’s financial abligations, if my, under Article
4 hereof and the restrictions on transfer set forth in Artide 7.1 heyeof. In oo event, however, Eﬁng legnl

representative or successor become a ggﬂvﬂﬂhﬂa&ogﬂgn of Article 7.6 are satisfied.

F ggggﬁoﬁﬂﬁ.«g&g

(@) Permitted Trapsfers. A Member, or an Assignee thereof, may sell, assign, gift, or otherwiss °
transfer all or any pat of kis interest in the Compsny o any person who is, nmediately prior to such transfer, 2 Member
m the Company. - ;

®) Call Provision. Sarsh F UE.E..&BO.UEPBA Jobm F. Dille IV, jointly, may at agy tim=
purchase all the imterest of David L. Hicks n the Company, sgﬂuégsgﬁm& of intent to
purchasa bis interest as provided in this subsection. If David L. Hicks becomes Incapacitatad or dies, then Sexsh F. Dille,

Alec C. Dille and Jobm F. Dille IV shall parchase all the mterest of David L. Hicks in the Company. The purchase price
m:.&o ipterest of David L. Hicks in the Company under this sabsection shall be equal to the sum of the Operating Cash
Flowo gg%&m«mﬁ.ﬂngva&n%@g&ﬁ.? Membership Percentage, minos

thes debt o &oﬂnﬂ é&qiﬁm&xgg [Exsmple: Ovnﬂhu nﬂrm_o@om )
- Station WRBR x % (David L. Hicks’ carreat Mewmbership Pacentage) minus (Company Debt x 51% (David L.

Hicks' nﬂangggé For purposses of this provision, “Opsrating Cash Flow* E&u following
amount deternmined for the twelve month period epded inimedistely before the relevant date an which 2 notice of inteet to
purchase bas been given undex this subsection: net income, determined in sccordance with geserally acceptad sccounting
ponciples, plus depreciation expense, plus interest expense, plus trade/barter expense, minus interest income and losn
trada/barter revenne. The closing of the purchase of David L. Ficks' interest in the Company under this subsection shall
take place within sixty (60) days after the Federal Cormmmmcations Commission ("FCC”) bas spproved the transfer. The
purchase price shall be payzble over 2 texm of three yemrs with interest at the rats of 2% over the prime rate.  This debt
shall be evidenced by a promissory note and shall be secured by a pledge of the interest in the Company. The purchase
nnooooﬂunﬂn i accordance with dhis provision shall be ac & BES_! $100,000.

C Eﬁ%grm&ﬁgaﬂ.n%a
Artide 7.4{a) or 7.4(h), be will not sell or offer to sell kis interest in the Company for the frst chree years of this
agreement. Except as providad in Article 7.4(a) or (B), no Member, aggngﬂn assign or otherwise
tansfer aay or all of his mterest in the Compayy without: (i) obtaining the written consent of 2 Majority in Intevest of
the Members aud (1) giving notice to the Company and to all other Members of his mteation or desire to make a sale,
assignment or other transfer. Soch notice ffom 2 member desiring to make a sale, assignment or other transfer shall se¢
forth 2 sales price ad all other terms and conditions of the ‘proposed sale, assigament or transfer, with the name and
address of the purchaser (if spplicable). For a vﬁ.&omgagg&ﬂﬂnw gotice is given, the Compauy, the
Company and Boo&ﬂ.gnueﬂu.on&oogz& one, i the order fisted, shall have the option o elect to buy
all, but oot less then afl. of the interest offered by the offering Member. Sach option shall be exercised by giving notice
thereof tn the offering Member, the Company and the other Members. The prrchass shall be closed not more than sixty
aemuuapmﬂnuﬂﬁnﬂom&nvnu&ganﬁw&ogafﬁnﬂu&. If the Company fxils to exercise ifs
8985 fespect to the enfire interest being offered. and more than one Member desires to purchase sach ipterest, they

I&&Sjﬁaggﬁgﬁﬁz% Percentages held by the Members desiring to

[




porchase such interest, unless they sgree otherwise. If neither the Company gor anry o mﬁoggﬁn%ﬁ

- closs the parchase &s provided above, thea for nipety (90) days thereafter and subject to receiving the consent of 2 Majority

m Interest of the Members, the offering Member may seil. gaggggﬁﬁng

others. The purchase price in the event of a sale stmil be computed in the same manner as provided in Article 7.4(b)
exeept that the $100,000 minimemm shall enly spply undec this subsaction in the event of 2 male of the interest of David L.

Hicks.

@ EBE?R  conseating o any sle, assignment, or other
tomsfer, the Members sball b& assured that, among other things, the proposed Assignee is financially responsible,
understands the pamre of the Company, ag&Bgﬁggggggmﬂg
account and not for resale W others. In assuxing themselves that the proposed Assigpes sitisfies the foregomg
requirements, the Zﬂ.&nug their option, require the proposed Assignes to submit sach fipancial and other
information as the Members, in their sole discretion, deem necessary or desirable. The Members shall not consent w s
sale, assignment or other transfer of less than ail of the fnterest of 2 Member unless, in EuomB_onomﬁoKoBunu.Bo
Membex’s innerest in the Compeny is large enough to TE divided,

©® E ZE&E%REEQE

recoguize that the prior spproval of the FCC may be required prior to the closing oa the trsnsfer of 3 Member’s interest

Eannoag ?%ﬁﬂgagoﬁlﬁgaﬂnggﬂw%

FCC that may be required to transfier 2 Member’s interest in accordance with this Agreement. To the extant required,
uo§ARESE>§ET§R§§EE§EEEo§ The
party acquiring an interest of a Member pursnant to this Agreement may delsy closing ca the purchase until such time as
the FCC conscar bas become a “final ordex”, that is, uotil such consent is no longer subject to forther revisw or
reconsideration by the FCC or say court having jurisciction over the matter and ths time for seeking soch forther review
or reconsiderstion has expired. The party scquiring an interest of 2 Member shall be respoasible for the pxymwent of all
FCC fees required in order to obtxin such FCC consent. :

7.8. Basis Adjustment. In the event of & transfer of all or part of the interest of & Member by sale or tramsfer
n accordsnce with this Agrasment, or on the death of a Member, at the request of any Member or the exacutor,
gﬁézgangg ez&sgﬁunﬁwsguﬂgn
w0 Sectior 754 of the Cods, to adiust the basis of Campeny property as provided by Sectioas 734 and 743 of the Cade.

7.6.

. The Amignes of a decessed, Banirupt, terminsted, or

® i
Incapacitated Member under Article 7. ﬁﬂgﬁﬂ.ggﬂggaﬁog&bﬁ&n
7.4, may becomse a substitnts Member subject to rcetving the written consent of all of the other Meombers, which consent

shall be within the sole discretion of the Members and shall be conditioned npon:

® Hwogomirﬂnmﬂunu. or other transfer being in form and substance
satisfactory to the Members:

(x) The Assignee’s gn!%a&ogom&&ogvasuoﬁﬂn
obligatioes under this Agreement, &3 the ssme gy bave been amended;

(itl) The Assignce paying to Bonoi-ngznnﬂﬁuﬂgﬂﬁg

adroission, including, gggy?ﬁ&ﬂgﬂwg to this Agreement to effect
such admission; and .

The satisfaction of soch other conditions and the execition sud acknowiedgment
of such fustramenrs, documents, cectificates, or other agreexnents as the Members may deem necessary




e

®) Refossl ©w Admit q&ugﬂgbﬂﬁﬂ.\uoﬂq&.ﬁnznﬂaﬁgn
admitted s macmn.u»oioﬂcn. E)ﬂﬁﬂnﬂ:ggﬂo f the rights of & Member, except the right to receive the
Assignee's share of Net Income, Net Losses, Net Gains and Net Losses from Capital Transactions, Cash from Operations,
O-mwm.o mﬁa‘nunrmd Wgﬁﬂmgnng Further, Kﬂu&ﬂg&bgnﬂu&a&ﬁuﬂg
mgerest &oﬂog accordance with Artida 7.4 shall contioue to be & Kﬁvﬂﬂ&uﬂoﬂmﬁ GE-E
rights and obligations of a Member under this A, n—doﬂonr.nnnuaﬂoi a Member by the vota of a Majority Huﬁdnn
of the Members or andl the occurreace of an Event of Dissociation (other than removal) with aﬂon to such Member,

@) Cvagggomﬂngggﬁogg
dissolve; )

_ () Quagﬂpggono&n.gnonownnﬂgwna
of the assets of the Company;

) ??gaﬁgn

8] gﬂgun%wg>§§9o§om5m<§ :
of Dissociation with respect to 2 Member: or )

(vi) Exceptas otherwise provided i nﬂ.»angrﬂoﬂ&oooﬂuﬂﬂ of an event, :
other than am Event mugsgga.ﬁo&ﬂogom&ogg&ogﬁ of
the State of Indiana_

82 EE Notwithstanding the provisions of Artics (), (v) or (vi), the Company’s
Eéfgmﬁlﬁgsusgggﬂu&ﬁubﬂg ", within ainety (90) days after the

ocaurrence of any event referred to i Artide ?(v), (v :on?m. Eomﬁngmonﬁengnaoongnﬁog
of the Company.

9.2. »nﬁ.nann. Any Eﬂw%g this Agreement by mailing to the other Members
a nol ﬂgeiggngﬁrgﬁgﬁnogg indicating whether they
consent to or disapprove of the adoption of such amendment. Such gotice shall inciude the text of the proposed
ﬁsgag&uugg% advance by legal coansel for the Compeny. I, within sixty (60) days afeer
any ootice proposing an amendment or awendments to this Agreement has been given, all of the Members have properly
aﬁgggﬁﬁogﬁgggnaﬁoiga%éggo
%%%%% specified in such notice.

to-
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IN WITNESS WHEREOF, the parties have caused this Operating Agreement to be executed effective s of the
day and year first above written.

— >/' - - -
Q—-——h -
David L. Hics Jobm F. Dills IV

MEMBER:

Sarzh F. Duniksi

MEMBER:

Alec C. Dille -

e e = v e — o




EXHIBIT A
TO OPERATING AGREEMENT
OF
HICKS BROADCASTING OF INDIANA, LL.C.

CERTAIN DEFINED TERMS

1. -m'mmmmmmnm CODE § 23-18-1-1, & s¢q., as tho same may
beammdedﬁmcmemnm,cruymw«.

2. * Adjusted Capital Account Deficit” mem.wnhzapeutanyumberormgna the deficit balance,
if aoy, msudxMemhu’sorAsagmesCzpmlAmmasoﬂheadoﬁhedevmﬁnlvar.zﬂergmngeﬁactua&m

following adjustments:

@ Credit to such Capital Accomnt any amounrs which such Member or Assignee
is obligated to restore parsumt to any provision of this Agreement oz is deewed to be obligated to restore
pursuang o the penuitimats seatence of Treas. Reg. § 1.704-2(gX1) or would be deamed obligated w
MEMMNMDMMMBMWMM

®) Debit to sach Capital Account the items described in Treas. Reg. § 1.704-
L(EX2YEND), 1.T04-1bYRYENAXS), &nd L 704-1(5) @EXd)E)-

M&ﬁmmdwwmmmnwbmlym&cmmomomem § 1.704-
ICb)(Z)CXd)udshaﬂbemupnummdym

3. * Adjusted Capital Contributions” means all Capital Contributions made by & Member or his predecessor-
in-interest on or by a-particular date minns all Cash from Sales, Cash from Financings and the value of any property

dum‘bmdmathambaorhnMMuwhyaﬂdm

4. wwwc@m menns the aggregate or toal of the Adjusted Caspital
mhmmdhuahsam:wwwmorbyamcﬂzm

s. “Agresment” memdnsOpaﬂgApaMmdanE:hhnmdScbednlshm as the same may
be amended from time o time.

6. 'Aﬁp«'wbaﬁp&«tﬁuo{nhﬂhhw%dgdwmdby
zMembainamdmﬁtﬁﬁepmv&iouofArﬁde?ofﬁsw

7. *Bankrupecy” or “Bankropt” mesns, with respect 10 sy person, including the Conpany oc aay of the
Membexs, that such person bas made an assigoment for the benefit of creditors; filed 2 valuatary petition in benkruptcy;
been adjndged & bankrupt or insolvent, or had cotered agaipst ach person an arder of relief in any benkruptcy or
msotvency proceeding; fled a petition or an mmswer seeking for such persam any reorganization, arrangemear, composition,
readjustment. liquidation, dissolation or similar refief under eny statute, Isw, or regulation; filled an aaswer or other
pleading admitting or failing to contest the metecial allegations of a petition fled against bim in any proceeding of such
oature; sought, conssated tm, or acquiesced in the sppointment of & trustee, receiver, or hiquidator of such persem or of
all or any substantial part of his properties; ons hundred tweaty (120) dxys have clapsed after the commencement of any
procoeding egainst such person sseking reorganization, arrangement, or similar relief under zny stahite, law, or regulation
mmmmMmmwmmmmwmmmwmmW:
or acquiesceace of 1 trustae, receiver, or liquidatar of such person or of all or any substantial part of his propertiss and
smhappammhsmtmworsayeda-daappommsnocvnmedm:hmmneq(w)daysaﬁazhe
expiration of such stay.

Al

d
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8. “Book Valus® memns, with respect to my item of Compeny property as of ay particuiar date:

@ With respect to any item of property contxibuted by a Member to the capital
of the Company, Book Value shall be the agreed-upan gross fair mmrket valne of such item of property
as of the date such property was contributed to the Company, as adjusted for depreciation, depletion, cost
recovery and amordzation daductions with respect to such property computed in the manner providad in
Secticn 28 below; and _

(b) -  With respect to any other item of Company property, Baok Valne shall be its
udjuﬂdbub&t?dﬁdinmm”pw.

9. *Capital Accoant” mﬁcapmlmofdumqumdmdmdmmm
with the rules of Treas. Reg. § L704-1(b), as follows: ,

: @) mmmuadmmwnw;cpmm () the amommt of
each Member’s cash capital contribations: (it) the fir market vaine of auy property coutributed by the
Member 10 the Company (net of liabilities securing such cosatributed property that the Company is
considered to assume or take subject 10 under Section 752 of e Code); and (jii) allocations to the
Member of Company income md gain (or itets thereof), inclading income and gxin exempt from tax
and income and gain described in Treas. Reg- § 1.704-1(b)(2)(iv)(e), but exclnding income sad gein
described in Trezs. Reg. § 1.704-1(BY$)). :

®) Mﬁanhdahedma&w;&mﬂmt (i) the moumt of
ushd:m'bu:edtoﬁcMembebytheCow () ithe fair market vaine of property distributed to the
Member by the Company (uet of liabilities securing such distribated propesty that soch Member is
cousidered to asmrme ar taks subject w under Sectiong 752 of the Code); (5i) aflocstions to the Member
of expendimres of the Compeny described in Section 705(a)(2)(B) of the Code; and (iv) allocaticus of
Campmyhsndddudon(«mmo.mdnﬁnghsndmmnhaskeg
§ 1.704- L(H)XXEv)(g). but excluding items described in clsnse (i) of this subparagraph and loss or
deduction described in Tress. Reg. § 1.704-1(5)(0(;)«(‘:’-3.

(©) MM:C@MMM&MW:WW
Treas. Reg. § 1.704-1(b)(2)Gv).

(@  Esch Member who has mdre than ons interest in the Compeny shall havs a
single Capital Account that reflects all such intecests 23 required by Trems. Reg. § 1.704-1(b).

C) The Capital Accounts of the Members sball be restated in the cvent that
sdditiomal contributions are mads to the Company, Compsny propecty is distributed to  Member, & new
Membez is admitted to the Company, & Member withdows from the Company, the Company is dissolved
or in amy other event as the Members deem approprists. A Capital Account restaternent shall be effected
in such manner and at such time as required by Section 704(b) of the Code. The Capital Accounts shall
be restated by: (1) deterntining the fair mericet value of all Compeny assets (taking Section 7701(g) of
the Cods into account) as of the dats of snch restarempents (G) allocating any unrealized incoma, gain, loss
or deduction inherent ig snch assers (that has not been reflectad previously in the Capital Accounts)
zmong the Members 25 if there were 2 txxable disposition of such sssets for their fair market valus as
of the date of such restatement; (if1) making any adjustment required in accordincs with Treas. Reg.
§ 1.704-1(0))XIvX) for sllocations to the Members of depreciation, depletion, amortization sud gain
or loss, as computed for book purposes, with respectito such assets; md (iv) determining the Member’s
distriburive share of depreciation, depletion srnortization, and gain or loas, as computed for tax purposes,
with respect to such assts 5o as to taks intn account the variation between the adjusted tax basis and the
Book Valus of such property in the same mamner as required by Section 704(c) of the Code.




® This Section 9 and the other provisions of this Agreement relating to the
mamtecsace of Capital Accotnts sre intended t5 comply with the requirements of Saction 1.704-1(b) of
meRmMMhmmdqphdmammmhmw Ifthe
Membasdumedm:mmﬂmwddy&ammwmm&pmlmm“mydebm
or credits © them (taciuding, withont limitation, debits or credits relating to Liabilities that sre secured
by comtributed or distributed property or that are assumed by the Company or the Members), are
computed © comply with such Regulstions, the Members may make sunch modifications; provided that
mdm&anthvbhmtm&ﬂ&&hwmblsbmmeb&r

pursumnt to Artice S, neMmbus_Mdmmbmwm&ﬁmmtheevm

unanticipsted cveats migh&oﬁuwiammhwwmeomplywmwon 1.704-1(b) of the

Reguiations. .

10. *Capinl Contabutioas” “mashmd&svdmafmypmwmcesmnmhedmmapml
of&eCommybyaMmbuwhnpm-mM

11.  ; “Capital Tragsection® mmya!gdchnggmdmﬂm.locorothcdiq:mmofnyapml
:ﬂtofthsCouq:uy

1. "Qﬁﬁmﬁnndnp'ms&mmmofhashwedbymrmmhgmm
Company from the proceeds of sny losn made © or obained by the Compaay (whether 25 or from new financings or the
refinancing of any indebtedness of the Commpany) after the psyment or the provision for the payment of all costs and
expeases incucred by the Compay in coanection with such Jogn, and after the payments made or required to be made ca
mypﬁ«wamwummmmhmmmmgwwﬁd
sale. :

13. CathmOp-uams w&cm&aﬁm&mmﬂmof&cmyma:h

14. CashPmmSals mhm«mmnﬂhaﬂxmbyormmwdm&my
fxomtbepmeeeds(mdndmg without limitation, aay instsllment. interest on instaliment or interest ou principal in the event
of zn installmenc sale) of any Capital Transaction or from the proceeds of policies of nsurance received by the Compaay
for or as 2 resuit of darags to or destruction of the Propexty or other capital asset of the Company (to the extent such
proceeds exceed the actml or estimered costs of repriring cr replacing the Property or other asets dumaged or destroyed)
after the payment or provision for the psyment of all costs aad expenses incrred by the Compeny in connection with such
sals or the receipt of such insurance proceeds, as the case might be, and after the payments mads or required o be made
on aay prior indabtedness of the Compeny or encumbrances against the Property in connection with such event.

15, *Code’ meaus the Internzl Ravenne Code of 1986, as amended (or any corresponding provisioa or
provisions of succeeding law). ._

16. *Compery Mimimon Gein® has the same mesning as “partership minimmm gain® set forth in Treas. Reg.
§ 1.704-2(d). - '

17. '?mofbhodxﬁm'mmbemofnyofﬁoﬂbwhgeveum
@® T!mdnﬂ:ofmyuunba‘%whoisnw
®) The Baniouptcy of 2 Member;
©) 'n:ernap:xtyofaManba-

@ m&isolmmmdwoﬂhewmdmgupofah{embechhm
2 partnersinp or linited lability; :

A3




(&) The dissolution of 2 Member which is 2 corparation;

““““ (0  The distribution by 2ny Member which is an estate of sach Member’s eatire
interest in the Company; )
® MWofﬁem&rwh&aMmum‘uaMmb«w
virtue of his position as trustes;

@ mmwmeMof:Mmhmmwmm
with the provisions of this Agreament; or

Q) mm«aMW@m&emhm%dmpmﬁm
of this Agreement. :

18. “Incapacity” or “Incapacitated” mesns the mmability of @ Member who Jis an individual to manage the
Mewber’s own person or property by reason of mental or physical infirmity or other incapacity. The Incapacity of
Mexsber sball be established by (z) the cotry of an ocder or decree by 2 court of competant jurisdiction or (b) 2 written
Mamwmmumdmmmmgmmmmwmmmmwm
of the opinion that such Member is Incapacitated and (@) representing that (A) each such physician has been certified by
a recogmized medical board, including the identity of such boagd, and (B) each such physician currently practices medicine

i ths county or metropolitan srea mwt:chthemu&uxmdmg.

19. "Liquidation Proceeds” mﬂaﬁdmmamwuumwmw

as of the date of'the dissolution, without reconstimtion, of the Compauy.

20. "Majority in Interest of the Members® mcmydmtbeMembmwbmmdnnﬁﬁypmm

(50%) of the Members® Percoatages of all of the Members. -

o 21 'Me&cMMmGﬁ'mnmﬁwﬂhmbaﬁHmbeNmDebhquﬂb
the Company Minixnar Gain that would resuit if sach Member Noarecourse Debt were trested as 2 nonrecourss lishility

(nsdaﬁnedinl‘_. Reg. § I.M@)G)J,dﬂmhdhmw'ﬁl'm Reg. § 1.704-2().

2. "Member Noarecourss Debt” kas the sxme mesning as "partner nourecourss debt” se¢ forth in Tress. Reg.

§ 1.704-2(b)(4).

2. - "Meatber Noarecourse Deductions’ bas the same mesaing ss “partner nonrecourss deductions® sec forth
in Treas. Reg. § 1.704-2(1)(2). The anount of Member Nonrecourse Dednctions with respect to a Member Noarecoarss
Debt for 2 Company fiscal year equals the cxcess, if any, of the net incresse, if any, in the amocnt of Member Mininmm
Gain attributable to such Member Noareconrss Debt during that fiscal year over the aggregats amount of any distributions
dnring that fiscal yesr to the Members or Assignees that bear the economic risk of loss for such Member Nogrecourse Debt
to the extent such distribuzicus are from the proceeds of such Member Noarecourss Debt and are allocable to an increase
mMmbeMmmea&hﬁewa@uNdeﬂmnﬂmmmffﬂs Reg.

§ 1.704-20)(2). -

24. _Muﬁﬁs‘wbmﬁnﬂnMoﬂh&Mam&:ﬂayp«m@)
admitted as & substimts Mewmber purscant to the provisians of Article 7 of this Agresment or auy person(s) admitted as

2 new Member upon the unarimoons conset of the Members.

25. “Members' Percentages” means the parcentage intsrest of easch Member in the Compeay set forth on

Schedule I, as sach percentages may be amended from time fo time,

26. “Net Gains from Capital Transactions” and "Net Losses frors Capital Transactions® mesn the Net Income
and Net Losses consisting of gains (including, withour limitation. 2ny interest on instaltment or mterest ou principel in the
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event of an installment sile) or losses, as the case may be, realized by the Companty as a resalt of or upon any Capital
Transsction or the demnage or destraction of the Property or other capital assec of the Company.

27.  "Net Income" or “Net Loss,” means the Company’s taxable income or taxsble loss for Federal inoome
taxation purposess as deterrmined by the accountaats then employed by the Company in accordancs with Section 703(a) of
the Code, with the items required to be separately stated by Section 703(a)(1) of the Code combined into a single pet
amount; provided, bowever, that i the eveat the taxable moome or taxsble loss of the Company for sach fiscal year is later
sdjusted in ny manmer, as 2 resnit of m audit by the Internal Reverne Service (the “Servics®) or otherwise, thea the
mﬁbmmxmbhwdh&myhnbwmhmw "Net Income* and "Net Loss” shall
be farther adjusted as follows:

@ “Net Income” aad “Net Loss,” as the case may be, shail be adjusted to treat
xtauofm—ampcmmdsaﬁndmsecummsw(lxa)of&o%umdmmmd
to treat as deductibie items afl non-deductible, non-capital expendinires described in Section 705(2)(2)(B)
of the Code, mcludiuganymummdmda’rmkeg § 1.704-~1(b)}2)AV) ss itzms described it
Section 705(a)(2)(B) of the Code. :

®) hheuofdmdqﬂeﬂm.eaimndmmmons
mcmucbrfdaﬁmmmmwhwmmammmwm
the Company by a Member, there shall be taken into account an amount equal to the product dedived by
multiplying the Book Valus of such propexty st the begmming of such fiscal year by s fraction, the
numerator of which is the zmount of depreciation, deplation, cost recovery or amortization deductions -
allowable with respect to such property for Fedeml ‘incoms taxation purpeses and the denominator of
which is the adjusted basis for Federal mcome txation purposes of such property at the beginning of such
fiscal year. :

C) In lies of actual guin or loss recognized by the Compeny for Federal income
taxation purposss as 2 result of the sale or other disposition of property of the Compeny, there shall be

taken into accoant the gain or loss that would bave been recognized by the Company for Federal income

taxation purpases if the Book Value of such property:ss of the dats sold or otherwise disposed of by che

Compeny were its adjusted basis for Federal incoms taxation parpases.

28. “Nonrecourse Deductions” has the mesning set forth in Tress. Reg. § 1.704-2(c). The amomut of
Noarecourse Dedocticas for a Company fiscal year equals the get increase, if muy, in the momut of Company Minfmmm
Gain during that fiscal year, determined according to the provisions of Tress. Reg. § 1.704-2(c)-

29. . "Prime Ratn® memns the Prime Rate as published from time to tims in The Wall Streer Journal, and which
is described as the base rate on corporate [oans at Isxrge U.S. money center commercial banks, as such rats nmy vary from

time to time. If such bass rate is expressed in & nge in sid publication, the higher rate of the reported ramge will apply.
If The Wall Streer Journal ceases to poblish 2 Prims Rats, a similar source shall be used to determine the Prims Rate.

30. 'M’m&wﬁn@mﬁébd&&mﬁﬂd@m&Amm

31 “Pro Rata Basis” wnMumbhmmmwmmW
Adjusted Capital Coatributions. ;

32. Mﬁm'WmemMmm«wmmumh
promuigated by the Treasury Department under the Code. -




EXHIBIT B
TO OPERAIWG Am'l'

HICKS BROADCASI'IN'G OFIN.'DIANA. LL.C

1 Special Allocations.

HmrmmlmgﬂmaﬂoanmspmdadmAmdASJadSJ.dufoumgspaudaHmshn
be made in the following order (cermin capitzifzed words and:phrases used herein are defined tn Exhibit A):

@) Minimnm Gzin Chargebacic. Nomqmm&ms.zorss,mdﬁs
Exhibit B, if there is a net decresse in Compayy Minimnm Gain during zuy Conpeny fiscal year, each Member and
Assignee shall be specially allocated iteros of Compeny income and gain for such fisca] yesr (and, if necessary, snbsaqumt
years) in an amount equal 0 the greater of Ci)theguumofndnuuﬁu’sorAnpz’sshmofﬁuwdmm
&myhm&mﬂumdmmdmamﬁ?mk@§l.mm)¢ummmﬁehmm
of Compeny property subject t0 nonrecourse lishilities (ss defined in Tress. Reg. § 1.704-2(b)(3)). determined in
sccordagce with Tress. Reg. § 1.704-2(d); or (i) if such Member or Assignes wonld otherwise have s Adjusted Capital
Account Deficit at the end of such year, zu xmount sufficient to eliminate such Adjusted Capital Accomat Deficit.
Allocations pursuamt 1o the peevious ssntence shall bs mads in proportion © the respactive amounts required to be aflocatad
to each Member and Assignes porstant thereto. The items to be 20 allocated skxil be datermined in accondance with Treas.
Reg. § 1.704-2(f). This Section 1(a) is intended to comply with the rminimmm gain chargebeck requirement in such saction
of the Regulaticos and shail be interpeetad consistently thecewith. To the extent pecittad by such ssction and only for
the parpases of tiis Section 1(a), eachk Member's snd Assignes’s Adjusted Capital Account Deficit shall be deterxsined
pnormmyod:aaﬂoanmpm:hkb&!wnhxap&mdﬁdyurudwhmtmdmmywdum
m Member Minimnom Gein dixing such fiscal yesr.

® MMMM Notwithstanding any other provision of Artide 5 or this
Exhibit B except Section 1(a) above, if there is 2 net decrezse in Member Mininmm Gain atributsble © 8 Member
Nonrecourse Debe during eny Compenty fiscal yesr, eack Member or Assignes who has a share of the Mamber Mininnm
Gain attributable to such Member Nonrecourse Debt, determined in accordancs with Trezs. Rag. § 1.704-2(1)(5), shail be
wymoamdmmof@mpmymndmﬁrmyw(nd.nfmy subsequent yesrs) in an amount
oqual to the grester of: (1) the portion of such Mawmber"s or Assignee’s share of ths net decreass in Member Minimnm
Gain atyibutable to such Member Nonrecourse Debt, determined in accondance with Treas, Reg. § 1.704-2G(S), that is
allocable to the disposition of Compeny propexty sebject to sach Member Noareconrss Dabt, datermined in sccordance
with Trees. Reg.. § 1.704-2()X4); or (1) if such Member or Assignee would otherwise have an Adjusted Capital Accoant
Deficit at the end of such year, an amount sufficient o eliminate such Adjusted Capital Accomnt Deficit. Allocations
pursuant to the previous sentencs shall be made in proportion: to the respectfve amotzts required to be allocated to each
Member and Assignes pursumt thereto. The itees to be so allocated shall be determined i accordance with Treas. Reg.
§ 1.704-2(1)(4)- This Sectioa 1(b) is intendad to comply with. the minimmm gxin chergeback requirement in such sectica
of the Regulations and shall be interpretad consistently therewith. Sclely for the purposes of this Section 1(b), esch
Member’s or Assignes’s Adjusted Capital Account Deficit shafl be determined prior to sy other allocstions pursuant 0
AﬁdeSot&kwwﬁrwbn&ﬁmly&.qﬁehnaﬂouﬁmspwmwoul(l)hmﬂ

© Quglified Income Offget. In the event any Member or Assignes unexpectedly receives any
adjustments, sllocstions, oc distributions described m Treas. Rag. § 1.704-1BN2)ENINH), 1.704-1)2)ENE)N(S), or
L.704-1(0X2)(@)(AX(6). items of Company fncome and gain shall be specially allocated to each such Member or Assignes
I an amownt and manmer sufficient to eltminate, to the extent required by the Reguiations, the Adjusted Capital Account
Deficit of such Member or Assignes as quickly as possible, provided that 2a sllccstion pursusnt to this Section 1(c) shall
be made only if 2nd © the extent that such Member or Assignes would have an Adjusted Capital Accovat Deficit after all
other ailocatioas provided for in Asticle § and tris Exhibit B bave been tentatively made s if this Section 1(c) were got

in the Agreemenc.
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e,

@ Gross [gcome Allocation. In the event gny Member or Assignee has 2 ggg
aaaaa Dggisguwﬁggﬁoaom@ﬁ.gﬂﬂggﬁzﬂﬂ
obligatad to restore purssant to any provision of this Agreement and (&) the amount such Member or Assignee is deemed
‘to be obligated to restore pursumnt to the perrultiruats sentences of Tress. Regs. §§ 1.704-2(g)(1) and 1.704-2(1XS), each
such Member ar Assignee shall be speciaily allocatad items of Company income and gain in the amount of such excess

as quicidy as possible, provided tha: zu allocation pursusnt to this Section 1(d) shall be made only if and to the extent that
such Member or Assignes would have 2 aomnnggﬁﬁoﬂuomﬂnw m after all other allocations provided
for in Article § and this Extighit B have been tegtatively n!_u if Section 1(c) above and this Section 1(d) were not in

this Agresment.

® Mexber Noarecogrze Deductions. Ezgzengu&uﬂoaanﬂwmﬂawﬁ

Qogw&agfﬂﬁuuwgaﬁnxn&onzgég&nnnnaoﬂhnhozoﬂanu%
to the Mamber Noarecourse Debt to which such Member Noarecoursa Deductions are attributable in accordance with

iu.hnm.m .704-2Q).

®  Section 754 Adjustments. T EEB.&&B?&E&FB&B«QQB&
asset pursuant (0 Code Section 734(b) or Code Section 743(b) is required, pursuant to Trees. Reg. § 1.704-1(b}2)Gv)(m),
Sggggnﬁggggg&agﬂggggf
trested as an itamn of gain (if the adfusoment increases the basis of the ssset) or loss (if the adjustment dacreases such basis)
Bnn.nuunﬁﬁsﬂgwo%nﬂ-nwéoﬂanaeozglngﬁugﬁggﬂug

tn which their Capital Accounts are required to ?.&EE to such section of the Reguladons.
2. Curative Allocations.
@) The “Reguistory Allocations” coasist of the “Basic Regulatory Allocations, ” 25 defined in Section
2(b) hervof, the “Nonfecourse Regulatary Allocations, ” as defined in Section 2(¢) hermof, ad the “Member Nonrecourse
Reguistory Allocations,” as defined in mo&eak&g_

) The "Basic Raguiatory Allocations” nsnnomeonuoﬂuoﬂﬂg w Sections 1/{c), 1(d),

Ewﬁugnggﬂﬂwoﬁﬂgomﬁﬂgoﬁug e Regulstory Allocations, the Basic
Reguiatory Allocations shall be taken into account i ailocsting iteens of income, gain, loss and deduction among the
Members and Assignees 30 that, to the extent possible, the et amomnt of sach allocations of other itams and the Basic
EQE&B&ER%ETESBOREQRGSEFSEEB
each such Member and Assignee if the Basic Regulatory Allocations bad not occarred.  For purposes of applying the
foregoing seatence, allocations pursuant to this Section 2(b) siall caly be made with respect to allocations pursusnt to
Mnn.on G:Ha_om eagggggﬁgeﬂgrog

) gﬂggg cansist of all allocations pursuant to Sections 1(2)

* and 1(e) of this Exhibit B. Notwithsuendingany other provision of this Agreement, other than the Regulstary Allocations,

Bbzgggoﬂnoﬁgfﬂ_ﬁuﬂsg allocating itams of income, gain, loss and deduction

arpong the Members aud Assignees so that, to the exteat possible, the net zmount of such allocactions of other itams and
gzg?ﬁggs&g&aggfisgignﬂégo
been allocated to cach sach Member and Assignes ?Zoggbggn%g For
pusposes of applying the foregoing seateace: (7) no allocations pursusat 1o this Secticn 2(c) shail be made prior to the
Company fiscal year during which there is 2 met decresse in Company Minimam Gain, md then only © the extent
pecessary (0 avoid aqy poteatial economic distortions cansad by snch net decresse in Compeay Mintmum Gain; and (if)
allocations pussuant to this Section 2(c) shall be deferred with respect to allocations pursuant to Section 1(e) hereof to the
extent the Members reasauably anaogﬂnwpnoﬂn.aaﬁ to be offse by subsequant allocations pursgant
to Section 1(a) hereof.




«) The “Mewmber Nonrecourse Regulatory Allocations® consist of all ailocations pursuant to Sections

1(b) and 1(f) of this Exhibit B. Notwithstanding any other provision of this Agreement, other than the Regulatory
>uoﬂnonu the Member Noarecourse Regulatory Allocations shall be taken into accomst in 2lloczting items of incomse,
zain, loss end deductica among the Members and Assignees so that, to the extent possibls, the net amoumt of sach
Eoﬂnouuam Eﬂgggggzgggaggggggﬁ
to the ne¢ amount that would have been allocated to cach such Member and Assignes if the Member Noarecourse
Regulatory Allocation had not cccmred.  For purposes of applying the foregaing seatemce: (i) no allocations pursaant to
this Section 2(d) shall be made with respect to ailocations pursoant to Section 1(f) relating to a particalar Member
Zogggsgéigigagﬂnggﬁgggg
attributable to such Member Noarecourse Debt, and then oafy to the extent necessary to avoid aay poteatial economic
distortioas caused by such pet dacresse in Member Minimum Gain; and (@) sllocations pursaant to this Sectioa 2(d) shall
be deferyed with respect to allocations pursuant to Section 1(I) heveof relating to & particaiar Member Noarecourse Debt
o the extznt the Members ressonably ggggﬂusﬂw be offset by subsequent allocations
mgam,o&o.-m?vrnoon .
0 ?K&Egggégsgggiﬁ
(@) apply the provisions of Sections 2(b), 2(c) and 2(d) of this Exhihit B in whatever order is likely to minimize the
economic distortions that might othawise result from the Reguistory Allocationss snd (i) divide all allocations poxsamt .
to Sectior 2(b), @Ek&gggg EEI likely to minimize such economie distortions.
3. o._.h.»__on.coag

(@) Varving [pteresty. if2 Member's gigﬂwzi&&ugﬂﬂ ?&&uﬂ'
by resson of admission of a new mamber, withdrawal, additional contributions to capital or otherwise), Net Income and
Net Loss shall bs computed and allocated in accordance with this Agreement as if periods berwesn such varistions were
cach a separats fiscal year of the Coropeny. :

_®) - Section 704(c) Allocgtivns. 989! e or distribution of 5358&&&35

gg&o»ﬁﬂnﬂuﬂn gguaﬂngggi §1 .afagﬂx.éﬂggmdﬂ
ume to Hme.

()  Allocation of Tax Itoms. gsaggfgﬁn&ngu«%
into account in determining Net Income or Net Loss shall be sllocated among the Membess in the same proporticns as is
provided in Articles 52 snd $3 M

@ EE et Gains from Capital Tranmctions have been allocated

~ amoog the Members, the characterization of sach Net Gains' between czpital gxins and depreciation recspture shall be
EJE%EW%&BE&ES&%ER%E
previously allocaced among the Members with respect to the assets giving rise o such depreciation recapeure; provided,
however, that in the event the amount of the depreciation recapture is less than the aggregate smount of capital cost
recovery deduoctions or other items giving rise to depreciation recapture allocated to the Members with respect to such
assets, such depreciation recapturs shail be sllocatad among the Members based upon the order in time the Members were
allocared such dednctions with respect to such assets. .




SGIEDiJLE I
CAPITAL CONTRIBUTIONS AND MEMBER PERCENTAGES

The capital contributions of the Membe:s and the Member’s Percentages are as set

forth below. B

David L. Hicks s 51%
Sarah Dunkie S_ : 16.33
Alex Dille s 1633
Joka F. Dille IV s § 1633
JST06004
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Four (4) acres on Day road near che intersection of Fir roed, Mishawaka,
Indfana, Coordinates = 41 41' 53" 86 09° 20"
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ATTACHMENT I

12-15-95

ﬁg'

e e
Y -T2 X X X E Y XN NI W N NN R

STATE OF MICHIQAN
IN TME CINCUTIT COURT FUR THE COUNTY OF XALAMAYOO

DAVID L. HICKS,
Plaintiff,

Vi 7ile No.: B 04-3008-NZ
CRYSTAL RADIO GAOUP, INC.,

a michigam corporatiom,
TDEARD J. BACKLEY, III,
individuslly and as Trustes of
the EDRARD J. SACKLEY, II,
AICHARD C. DOERING,

JOMN N. STRANDIN,
. individually
the

JANICR J. SACKLEY
and as Trustes of
Janice J. Sackley Trust,

. Lk F

Defendants
Deposition of taken under the provisions
of the Michigem Cowrt fu ore Jernifer N. Vam

Alstine, RPA-CM (C3R 0038), Certified Shorthand Reporter
and Notary Public, st 425 West Michigan Avemnme,
Xalamazoo, Michigam, on Friday, r 1 . 1908,
coumancing at or about 9:00 a.u., t0 Notice.

VAN ALSTDE REFORTING
Cartified Shorthand Reportars
333 Vent Michigan Avemune, Suite B
Lalamazoo, Michigam 49007
1-800-828-1233 or $16-344-4718

PAX - $18-344-0430

3 :

APPEARANCES:

MR. ROBERT J. JONKER

Attorney for Plaiatife

900 0ld Keot Building

111 Lyoa Street, N.V.

Orand Rapids, Richigmn 49503-2488

M. CRAIG K. LUSEEN

Attorney for Osfendssts

433 Vest Wichigen Avenme

Kalssazoo, Michigsm 49007
ALSO PREIENT:

wr. td Sackley

e - ¢
YTTWRS: PACE:
DAVID L. HICKS
Cross-txanination by Wr. Lubbea 3
ERNIBITS
Defendant's Deposition Exhibit 33+ ‘ %
Defendent's Deposition Exhibit 33 * 74
Defendamt‘'s Deposition Exhibit 34 . 143
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DAVID HICKS, VOLUME |

12-15-9

3
(1)°°PROCEEDINGS
{2) MR. LUBBEN: The record should reflect that
(3) this ls the deposition of David Hicks. It's being taken
(4) in the case of David Hicks versus Crystal Radio Group and

(5) a number of other defendants. That case s pending in
(6) the Kalamazoo County Circuit Court. The deposition is
(7) being taken pursuant to Notice and for alt purposes
(8) permitted under the appiicable Michigan statutes and
(9) Court Rules.

(10} DAVID HICKS
(11) being first duly swom by the reporter, was examined and
(12) testified under cath as follows:

(13) CROSS-EXAMINATION
(14) BY MR. LUBBEN:

15) Q Mr. Hicks, my name is Craig Lubben. You understand |
216 represent Crystal Radio Group and the defendants in this
(17) case?

(18) A Yes.
(19) Q Have you ever been deposed before?
(20) A No, | have not.

21) Q A deposition, as you may know, is a question and answer

22) process. | get a chance to ask some questions about your
(23) ciaim In this case. You understand we have a court
(24) reporter here who is going to prepare a transcript of my
(25) questions and your answers? You understand that?

Page 6

(1) proceedings that have happened batween Mr. Lubben and Mr.
(2) Jonker.

3) Q When you say various documents, are taking about

3 et you T8ERQ

(5) A That pertain to the proceedings. correct.

g; 2 lY)td you review the Complaint that you flled in this case?
es.

EB; Q Did you review the Answer and the Counterclaim that the

9) defendants fied?

(10) A Yes.

(11) @ And did you review your Answer to the Counterclaim?

(12) A Yes.

13; Q Old you look at the various briefs that have been filed

14) in connection with the motions in this case?

(15) A To the extent that | have them, yes.

Eie Q Oid you look at any documents other than pleadings or

17) papers that have been prepared and filed in the lawsui?

(18) A | have FCC papers.

S e Pt P o s s

rs in to one of the subjects regarding this
i21 dsput‘p:. and mmld be the filing of lt\ecmdi:gstaﬂorsJ

23) Q Are you taking, then, about the application for the
224 mstom the lcense of WRBR? 3P
(25) A That's comrect.

Page 4

(1) A Yes.

23 Q That transcript can be used later on in count. Do you
Es know that? -

(4) A Yes.

25; Q Because the transcript can be used later on in court,
6) #'s very important that we be clear with each other. So
() | want you to know that ¥ you do not understand a

(8) question of mine, you have the right to ask me to clarity
(9) & or repeat &. Do you understand that you have that

Page 7
(1) Q To Hicks Broedcasting of indiana?
(2) A That's comect. '
isg Q Did you look at
4) that related to
(g) nga Iook other doc

at r uments to prepare rseff
H moy::podion tww you

(8) A I dont recall anything beyond that.
i%)oooyouhmmypemnd_ndesordiaﬂumdyouboked

other FCC documents other than those

(10) right? st in preparing for the deposition? .
(11) A Yees. (11) A To what | have — to the imiled amount that | have, yes.
12) Q if you do not ask me lo clarify or explain or repeat a (12) Q Tel me what have.
13) question, I'm going to be assuming that you understood it (13) A Not much.
(14) and that you're angwering it to the best of your (14) Q Can you describe for me what it looks §ke?
(15) abilly. (s that-faik? 15) A More or less what | have put together since January 15t
(16) A That wouild be fair. (}%%i"u-orummy—wy. Excuse me. July 15th of
17) Q Do you have any physical aiiments or anything that would .
18) Bmit your abilty to give clear and appropriate 18) Q Are these handwritten notes that you've prepared for
(19) testimony today? 19) yourself?
(20)3No.'. nen In % nod g?;a.luual:g:apadofpngtd«.msmmly.
21 Inciden , Of conversation we Where maintained?
i22 wrmwmmummg?ywm“whoh (&)Awghmmw
23) that. Unfortunately, that doesnt show up in the (23) @ How many pages of notes would you estime’
(24) record. So if you do that, | might say, *Do you mean (24) A Oh, I's just one page.
(25) yes,® or °Is the answer no,” or whatever. That's not to (25) @ And when did you prepare thess notes?
Page § Page 8
(1) be rude but t's just to be clear for the record. You (1) A Wednesday probably, of this week.
(2) understand (2) Q Do you have any other notes?
Q an opportunity for th (2) 3231 ook at other docul In preparing for the
4 an o 1] you any ments
fs mmwombmmw iﬂmmmmmmmwh
oy aOId ook documents 10 help for the g;:“l?domnul.
you ot any prepare
g; deposiion? 8}00!6 speak with anyone to prepare yourself for the
(9) A Yes. dopoom
{10) @ When did you look at documents? (10) A Mr. Jonker, my counsel.
{11) A The past two days. (11) Q Did you speak with anyone other than Mr. Jonker?
(12) Q Where were you when you looked at these documents? (12) A To prepare myself? is.that the question you're asking?
(13) A At my office. (13) Q Yes.
(14) Q And, by the way, where s your office? (14) A | spoke 10 no one 1o
(15) A in Grand Rapids. (15) Q When did you speak with Mr. Jonker?
{16) Q Where in Grand Rapids? (16) A Yestarday. :
(17) A Would you ke the address in Grand Rapids? 27; Was anyone eise prasent at the meeting besides you and
(18) Q Yes. 18) Mr. Jonker?
(19) A 140 Monroe Court. (19) A No.
zo;omwhatbmnmofmmshmmdemprsyoud ) @ Do you know John Dile, 1117
21) 140 Monroe Court? (21) A Yes, | do.
(22) A Federated Media. (22) Q Who s John Dille, ll1?
iza Q What documents did you look at to prepare yourseif for (23) A and a friend.
24) the deposition today? (24) Q How long you .

(25) A | reviewed various documents about the — some of the

(25) A | have known of John Dile, |ll, probably eight years.

VAN ALSTINE REPORTING
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2) A i got to know Mr. Dille through our industry, the radio
53; broadcast industry.

4; Q And how through the industry did you come to know Mr.
5) Dille?

6) A Mr. Dile and | have served on various broadcast

273 committees on a national level and became acquaintances
(8) and friends to that area.

(9) Q Are you social friends?

(10) A Yos.

(11) Q Have you, for example, ever gone out to dinner together?
(12) A Yes.

(13) Q Has he sver been to your house?

(14) A Yes.

{15) Q Have you been to his house?

{16) A Yes.

(17) Q Are your wives also friends?

(18) A Yes. )

219 Q Are you related in any way to John Dille or any member of
20) his family? .

(21) A Am | personally related?

(24).Q Right.
(25) A No, | am not personally related.

DAVID HICKS, VOLUME | 12-15-95 .
Page 9 Plao° 12
to know Mr. ? 1 And he
(1) Q How did you come r. Dille 52; nmwon:wmmgumrgwmwur

(3) A Everything | can recal.
(4) Q Have you spoken with John Booth about his deposition?
(g) smn«a not.

was the last time had any commun n with
H John Booth? you Y ication wh
28; A Probably at the closing of the — as far as written
9) communication, closing of the transaction.
210 Q Are taking about the closing of the transaction
11) where Communications transfered WRBR to Hicks
(12) Broadcasting of Indiana?
(13) A That's comect.
214 Q When was the last time you had any oral communication
15) with John Booth?

8% Mmbably six months prior to that, possibly longer than

(18) Q What is your present address?

(19) A | ive In Portage, Michigan, 7463 Cottage Oak Drive.

(20) Q How long have you lived at that address?

(21) A Three years.

gg; 333 you have any plans on moving from that address at this

(24) A No, | dont
(25) Q What's your date of birth?

Page 10 .

(1) Q Is your wife related in any way to Mr. Dille?

(2) A No, my wife is not related.

3; Q I1s any other member of your family related in any way to
E4 the Dille family?

(5) A No. Not to my knowledge.

(6) Q@ You're aware that Mr. Dille was deposed in this case?
™) A Yes, | am.

(8) Q Did you review the deposition of Mr. Dille?

(9) A No, | did not.

10; Q You're aware that John Booth has been deposed in this
11) case?

(12) A Yes, | am. -

(13) Q Have you reviewed the deposition of John Booth?

(14) A No, | have not. tions " ’
15) Q Have reviewed de| taken in this case
516 And | m%ﬁ“me only mnnyompo:

(17) A Mr. Brown. Yes, Mr. Srown.

(18) Q When did you review Mr. Brown's deposition?

§19 A Shortly after t was received. | have - | cant

20) remember that date.
21;00idyouspeakwthr.Dlnelbouthlsdepowonatany
22) tme?

(23) A The answer is yes, but not detalled.

(24) Q When did you speak with him?

(25) A Monday of this week.

Page 13
(1) A 10-4-39.
iz; Q And can you describe for me your educational background,
3) picking up wih high school?
54; A | graduated from high school in 1957. Attended Fermis
5) State, at that time , In the School of Pharmacy.
(6) Continued through Ferris for five years, in business
(7) administration. | did not graduate.
(8) Q What high school did you graduate from?
(9) A Alma High School in Michigan.
(10) Q Did you grow up in the Aima area?
(11) A Yes.
g}ggYDIdyougomewm high school to Ferris?
es.
14) Q And did from Femis from 1957 until
15;1 you go continually

(17) Q@ When you leh Ferls, what did you do?

i : n
83A boou'\omploymemuandiomtbn Charlotte,
(20) what capacity?

f

Q
(2) A By telephone.
8; 2xloumyoneoheap‘ﬂywmuconvm7
(5) Q Besides you and Mr. Dile?
(6) A No one.
(M) Q Did you make any notes of that conversation?
(8) A No, | did not.
(3) Q How long did the conversation last?
A Wel, the conversation involved many other Rems. The

e
sg’
23

:
g
%
;
§
3

g
;
S
i
;
3t
g
5

, that t was
were And he
agreed we did not want to go into detall any

agree that you didnt want to go into more

——
-k
2
8
a

(19)
Al
(22) A
szs Q
24

(25) A Yes.

S
Ioe
8

than

didn't feel that was really necessary.

Mr. Dille indicate that your conversation would be
about in the deposition?

3
2

7
;
£
i
g.
;

(10) @

8 e s on s pacsoray and 1 s
ue as an on an

13;bfﬂ\oyownﬂ!eluhtwporbd?

{14) A No.

(15) Q What other positions did you hold at that station?

(16) A Sales, sales manager, and manager.

gT)OAndwhenyouuymager.doyoumoangenem!manager

(18) the station, then?

(19) A Probably station manager.

(20) Q What were your responsibillties as station manager?

(21) A Sales. & was a very amal operation.

(22) Q Where did you go afer you completed your time at WCER?

(23) A To Lansing, Michigan.

(24) Q What did you do in Lansing?

(25) A | was a sales representative at a radio station In

VAN ALSTINE REPORTING
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(25) Q What is the name of that bank?
Page 15 »
gg ::‘rv‘:m station? (1) A Bay 8ank of Boston. . ney in as equiy
deasting. t some of your own money
(33 3 m’f o:vnndodm: g.mdcumm 2: myg? u':;"m:;ggmm Y
4
%5; 3\ . hbwo?yﬁgw.h Byrd O'B-y-:h«; v e b g; 3:& much?
e name
m Q How long did you continue as a sales representative at ((?'; sszoow mw /ou come up with the $200.0007
(g) :w:'-'f,z 8 3 vaom 233000 borrow it?
i whom did you
10) Q Where did you go after that? ® Q
(11) A | stayed at WILS. | was then promoted to general sales g?; a Ffomm :mﬂemmmnmd? Hoyt Goodrich
13 Biager investor in various things, among
(13; 2 wHah: g et A cgm:ed:‘teggnw sakte managert {:3 o Gm‘:g:ng ma;y broadcasts and cgblo and
(14 e are we Now )
15) @ I'm showinehyou started s:l; WILS in 1%?0 g\d about 1972 (14) :bvhbn dtzaﬂgnusw to know Hoyt Goodrich?
:?) ‘og ah. Pmba%lse:ne;;{er eigshm:ge r A Wel, at mis al the time of — what date did we come
(-]
(18 Q Were you th seneral sales manager for that entire Y ap;:\s?here?
ggg) :lgcomht-year pe (19) A Yes.
Hi oodrich?
221;0Thattakesusaboutto1980. What did you do at that ggmmmwmﬁf&nk.
f 3 3) A Lea the Lansing radio station to relocate in Battie g) 2 :Vhbh mmdmna?
24 specific ,
Why? Q Yes.
@59 . Q A By the name of Ed Christian.
Page 16 0
; A | was given an opportunity to be a — the general manager (P!oo‘) % Who was Ed Christian?
5 o mlcr:dbtadon‘“??m in Bate Croek A Ed Christian is — at that time was a goneralf rg:nager of
& 2 At mat :lme the call letters were WKN?:Mwhbh was an AM o a Dw:mdo station He is now president of Saga
25; o o sndm mwhtgh s &0 (5) QWhere is Snga Communications located?
I i giasd 3 aryland corporation. Principal was (6) A in Detrok - or actually Birmingham.
g’“‘"‘.h;“c'h""’""” d ' maHowdldyouoomoloknowEdChﬂsuan?M‘ch
Charlotte an.
Rz et Macche O & L e T S,
O 8-C
g Q How 'l;:ng did you continue as general manager of those (:(1); mdtia;wﬂngowt\ 19857
Yy 3 in 19887
(AT e o (3 8 o s st
s years: 14 ovobmemnoamyoubonowedszooooomyoupm
(15) A Five years: e por o u b
?6 owwmmenamaofmemryhndccmorlﬂonmuamed h:im"mly'mmshWBSSmacoﬂecn
18 Alcan‘tremember (17) A That's comect . )
;wiawwruppenednwesmen after you had been general ilsowmwmyoupmmazmmn.ism
nal ,:of:mmm?g y“‘:mm Broadcasting Corporation? m)aww'uddmmmmmuoncomotom?
29 T'h.t'Is m‘tconoct.m formed Hicks ey A Two millon came from — 2.2 milion came from Bank.
e Y %mmMm-mmwwsm
gg;o oration? @4) Invesiors.
(25) @ Bridge Caplai Invesiors. Where wers they iocated?
(M) A La Page 20
Lwas the sole owner, ves,
g)nﬁoidyoubuyjutt o ' BAM gamyxmhMcmmmmm?
boug those stations in Baitle Creek, . Goodrich's company.
ﬂ“ h st ¢ " thars a:xw&o you put in as equity, was that loaned
és; ummwmmmmdamb m:‘y'::omoﬂdv-
- that loaned 10 the comoration?
A Thaﬂ eon'oct. ) Q (Continuing) — or was
& other stations under A That was loaned 1o me , | befieve.
8) Q Did you have censes for any the ®) personally Bank. o
59 name of Hicks Broadcasting besides WKNR and WKFR FM? ggwm.whmwmmw ,
(10) A No, sir. nowledge he did not.
?821‘1\ \;:.html‘wom et you paid for two ? gg:m&h&wyfwgt&mymmmm Bank?
1 ree
1) S o i v 00 5y | (314 DS TR e s ostar
14) 32 m ere we e Crrandt
Wel, there were terms. I'm not - | can't remember what (15) A Through Bay Bank and
}gaetglmwere. The terms were cash — excuse me. The 8%2WasMr.ChMansonofyour-
o D o s, y i t how to raise financin:
?8; Q Did‘you have to secure financing to raise the 3.2 }g} &(m .nmemor Eot:;m o 0 g
(;g)A o NAMhM this. The total price was 3.2
Z;g‘::dfromwhomorwhatentiyddyoummm Qm'w“mhg:“dmd&my el you por
pd ‘me uistion of this station, was afl of it
A | secured that financing through bank - a bank in (23) up for acq
i24; Boston. (24) barrowed funds?
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(25) A All of R was bomowed funds.

(25) A A new corporation was formed with my chiidren, who

Page 21

1) Q Afer you formed Hicks Broadcasting in 19885,

§2; who mnéﬂonod as the general manager for the two radio

(3) stations?

(4) Al did.

(5) Q What were your responsibilities as general mnncge(?
a8 A8 genars : ore s the &

0 Overses

tationsg.
(8) Q Were you directly involved in sales?
(9) A Yes.
(10) Q Did you have a sales manager?
(11) A Not at that time.
(12) @ Were you directly invoived in programming?
(13) A | had a program director.
(14) Q Who was the program director?
(15) A A gentieman by the name of Mike Kinnolson.
(16) @ How do you spell the last name, if you know?
(17) A | = Kd-n-n-o--s-0-n, | guess. | don't know.

18) Q Hickg Broadcasting Qec
19) cafied the Aibome (
(20) A Uttimately.

21) Q@ And that occurred on or around Q;myg 3gt of 1993; Is
22) that consistent with your recollection
(23) A That's correct.

)
24) Q From the time formed Hicks in 1985 untl
25; 1993, did Hicks Broadcdsting sek one of the radio

Page 24

(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 the name of the co

6) your children to purchase WKN
(7) A | belleve & was WKNR, Incorporated. | cant recall.

{8) Q What was the price thal -
(9) A1 dont recall.
(10) Q (Continuing) — you received for the sale of WKNR?
{11) A | dont recall. That was their transaction.

12) Q Were invoived in way in r chlldren’s securin
§1 3; the 1undhgy°ubr the purchm.ny ofyway% 9
(14) A Yes.

(15) Q What was your involvement? .
216 A To set the — to introduce them to the Bay Bank people in
17) Boston and to help them secure the financing.

(18) Q Did you have any ownership interest in WKNR, Inc.?

(19) A No, | did not.

izo; Q Did gou -

21) MR. JONKER: | think it's obvious, but you're

(22) talking about after the sale, right?

(23) MR. LUBBEN: Right. Right.

(24) MR. JONKER: Okay.

(25) Q Did you guarantee any of the debt that your children

ration that was formed with

Page 22

(1) stations?

(2) A That's cotrect.

{3) Q Speclficaly, did & sell WKNR?

A That's correct.

(5) Q When did k sefl WKNR, the AM station?

11} A Wel, 're going to get at this, all thie X
12 bmhemwua&nohgummwum
(13) sold. So we had — let's back up. We purchased another

WKM! in Kalamazoo.
When did you purchase WKMI| in Kalamazoo?

Page 25

(1) Incurred in purchasing WKNR?

@ 3 :Dgom know fo th
3 who was responsible for overseel e
&; opemm of WKNR after your children purchased

(5) A Yes.

(6) Q who?

(@) A A fellow by the name of Mike Kiein.

(8) Q Who is Mike Kiein?

(9) A Mike Klein was an employee of WKNR, Incorporated.
(10) @ Had Mike Kilein been an employee of WKNR?

(11) A Prior, yes.

512 Q He had worked for the station during the time that Hicks
13) Broadcasting owned i?

(14) A Thal's correct.

(15) @ And in what capacity?

(16) A He was a sales representative.

217; Q After the sale 10 your children, did he become more than
18) just a sales representative?

(19) A Yes, he was the station manager in addition to sales.

}20 Q Afer your chidren acquired the station, did you have

21) any role in the sales operation of the station?

(22) A No.

(23) @ Did you have any role in the programming of the station?

-(24) A No.

(28) Q After your chikiren purchased WKNR, did the physical

8
!
iz
g3
;Z
3
|
g
-

i
11
E

up with the cash to purchase KMI for

@
i
|

E

;&
g8
gr

tre $800,000 borowed?

or near the time that you purchased WKMI, did you aiso
12) then decide to sel WKNR?

(13) A That's comect.

(14) Q Were those transactions reiated in some way?

515 A Those transactions were related due 10, al that time, FCC
16) rules that prohiblted the ownership of two overlapping AM
(17) radio stations, signal overlapping radio stations.
?agaummmdwu- , whers you own two

19) stations with overlapping signals

{20) A It is now, yes.

E21;OSowhenyou purchased WKM!, in other words, 10 be in
22) compliance with the FCC rules, did you have to sell WKNR?
(23) A That's cofrect.

(24) Q To whom did you sell WKNR?

1)

A~
=3¢

S
o»O>»

Page 26

(1) offices of the station move?

(2) A No.

(3) Q They remained where they had been before?

(4) A That's comect

25; Q And where wers thoss offices in relationship to the
offices of Hicks Broadcasting, which then owned WKM! and

13) Q You said they were in the same complex. Were th.ey in the
14) same office?

(15) A Yes.
216 Q Did you have any FCC counsel in connection with the sale
17) of WKNR to your children?
(18) A Yes, | did.
(19) Q Who was that FCC counsel, if you can recall?
(20) A A feflow by the name of Bil Green.
(21) Q How long had Mr. Gr been your FCC counsel?
was FCC counsel for the original Joe Waldschmit

Ezzg A Mr. Green
23) owned stations. | retained him when | purchased the
(24) stations. Pearson, Ball and Dowd used to - | think
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(25) that's not the name now, in Washington.

Page 27

(1) Q Can you repeat that?

(2) A Pearson, Ball and Dowd.

(3) Q Have you ever been convicted of a crime?

(4) A No.

55; Q Have you had any charges brought against you with the
6) FCC?

(7) A No.

8) Q Have you ever been investigated by the FCC? And when |
éQ} say FCC, you know that | mean the Federal Communications
{10) Councit?

(11) A No. Yes.

(12) Q it's Councll, isnt t?

(13) A Commission.

14; Q Commission. Excuse me.

15) | want o try to understand the corporale

(16) structure of Hicks Broadcasting from 1985 up until August
(17) 31st of '93. Were you the president of the comoralion?
(18) A That's correct.

219 Q And maybe | need to draw a distinction between the

20) corporate entity and the operational side of the

(21) station. | want to focus on the operational side for a

(22) minute. Did you serve as the general manager of the

(23) station?

(24) A That's correct.

{25) Q And did you serve ap a general manager for the entire

Page 28

(1) time from 1985 W August 31st of ‘937

(g)aDld h r? | think indicated

u have a ram manage ndicate:

{4; earﬂer{hoa! you d‘dpm ¢ you

(5) A Yes.

gg Q And did that prog?am director — that was Mike Kinnoiski;
is that what you sa

(8) A Kinnoison, excuse me.

E%)%“:shothepmomnm&mgerbrhenumm?

11) Q When he was program manager, was he program manager

or

(12) both the AM and the FM station?

(13) A Originally he was program manager.

(14) Q And that would cover both stations?

(15) A Originally, right.

(16) Q Now, when you sold WKNR and acquired WKMI, did he
remain

(17) program manager for both stations?

{18) A No.

19) Q What happened at that ime wih respect to the ram
i poskion? prog

(23) @ Do you know whether there was & loss?
(24) A There was not & loss.
(25) @ Afer your children sold WKNR, did they own any other

Page 30

(1) radio stations?

(2) A No.

sa; Q Was the comoration WKNR, Inc. dissolved at thal point in
4) time? '

(5) A Dissolved.

5'61; Q Did you receive any of the proceeds from the sale of WKNR
to Triad Communications?

(8) A No.

m)o Do you know who functioned as the counsael for your

children, the legal counsel, in connection with this sale
(11) to Wayne Wright at Triad?
(12) A Yes.
(13) @ Who?
{14) A Eric Brown, Jr.
(15) Q@ who le Edc Brown, Je?
(16) A ¢ affome
(ine ?
(18) A ons in Battle Creek.
(19) @ 90
(20) A That's comrect.
(21) Q How did you come to know Mr. Brown?
izz; A | was introduced to Mr. Brown through the accounting firn
23) of BDO Seidman.
(24) Q Who at BDO Seidman introduced you o Mr. Brown?

(25) A A gentieman by the name of Charles McNeely.

How long had you known Charles McNeely?
(2) A About the same time.
23; Q Did BDO Seidman come to be your accountants at the time
that you formed Hicks Broadcasting in 19857
(§) A That's cormrect.
g; Q Who functioned as the FCC communications counsel in
connection with the sale of WKNR by your children to
(8) Triad Communications?
(9) A Mr. Willlam Green.
10) Q Let's come back now to Hicks
11) operation, the operational poskions. You me: ed,
(12) again, that Mike Kinnoison served as the program manager
(13) for a period of ime. Did you have other program
(14) managers after Mr. Kinnoison?
(15) A Yes.
(16) Q And who wers they?
(17) A One, his name was Terry Winik.
(18) Q When did Mr. Winik — was it Mr. or Ms.?7
(;g) A Mr.

20) manager (20) Q When did he serve in that capacity?
i21;A‘m¢t-lc‘n1mmmb0f. R was & very smal (21) A | dont know the dates.

22) operation. | think Mike Kisin was in that capacty. (22) Q And did you have other program managers after Mr. Winik?
(23) it was an automated radio station. (23) A Yes.

{24) Q Which was an automated radio station? {24) Q And who were they?

(25) A WKNR. (25) A A Mr. Jack Swart

Page 20 Page 32

21 Q And you mentioned that after WKNR was sold to your (1) Q And how long did he serve?

2) children Mr. Kiein went with WKNR, correct? (2) A Again, | don't know.

(3) A Correct (3) Q@ Did you have other program managers after Mr. Swart?
m Q Let me follow up on that a minute. Do your children (4) A Yes.

5) continue to own WKNR? . (§) @ And who were they?

(6) A No. (6) A Mr. 8 Anthony. :

m Ot-lowlortqnddﬂnyeomwmwmnderm (7) @ Do you know the dates that he served in that capacity?
8) purchased {8) A I dont know the dates.

(9) A | would say no more than a year. (9) Q And ater Mr. Anthony?

(10) @ What happened after the end of that year? (10)Am.mu§c!’%.

(11) A They soid the radio station. - (11) @ How long serve in that capacity?

(12) Q To who? lzgkmmhaveurvedhthatcapaclybrfour. five
(13) A To a gentieman by the name of Wayne Wright. 13) years.

(14) Q Who is Wayne Wright? (14) Q Did you have other program managers after Mr. Miholer?
215 A Wayne Wright was an operator of racio stations in (15) A No.

16) Marshal and Albion, & company by — caled Triad (16) Q How long have you known David Miholer?

(1 gogomumuﬁonc. (17)AJustdurhgmatpeﬁvﬂo‘dofm.

18 know what price your children obtained when they (18) Q Just those four to yoars?

219 soidmm - {19) A Right.

(20) A { cant remsmber.
(21) Q Do you know if they made a proft or suffered a loss?
(22) A 1 dont think any proft was made.

21) A He was — he spplied for the position, for a position of
22) program director and on air announcer.
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Q incidentaily, when Hicks Broadcas Corporation sokd
524; WKNR to your chiidren, did Rick Brogt:oropmnt Hicks
(25) Broadcasting in that transaction?

Page 33

(1) A Yes.

22; Q Oid he aiso represent your chiidren in the same

3) transaction?

(4) A Well, ask that question again.

25; Q Sure. Did Rick Brown also represent your children and

6) their new corporation, WKNR, Inc., in the transaction

(7) where they acquired WKNR from Hicks Broadcasting?

(8) A | believe he did.

(9) Q Just so I'm clear, then, was he representing both ~

Q1 0) A Yeos.

} ;O(COnﬂnu Ig) the seller, Hicks Broadcasting, and the

Inc., which was owned by your children?

(13) A That's correct. | believe that's comect.

1 ; Q Let me back up even further. When you formed Hicks
§) Broadcasting to acquire the stations, Mr. Brown

(16) represented you in that transaction?

(17) A When | originalty purchased the stations?

(18) Q Right.

519 A That's correct Rick Brown has been my legal counsel all
20} through. Correc

221; Q Did he also reﬂ resent the corporatbn which sold the
radio stations to Hicks Broadcasting?

(23) A No.

24) Q When Hicks Broadcasting purchased WKMI, Mr. Brown
25) represented Hicks Broadcasting in that transaction,

Page 34

(1) corect?

(2) A Yes.

(3) Q Did he also represent the seller of those stations?

{(4) A No.
{5) @ Doas David Mihgler giso use another name?
(6) A Phil Britten.

grhydoeshounMnmP:?Ianu you know?
8 omyknowledgeheuses rilten. It's an on air
” personailty name

10 QDu mommatyouowdelcksBroadcuﬁng
E August 31st of 1993, did you have a station
(12)manaoeﬂ -

13;?WhonmburchasedWKMl.wehadlcmﬂonmamgerior

(14) slash sales manager.

(15) @ Who was that?

198 A e —

r. continue as the station 4

&e sla.shulmgmmqerbtwmn

(19) A Through the - through the merger of the 31st of August.

220 omMnMnlwumukthwhmf
had a sales manager Broadcasting?

Page 3§
(1) A Marlyn White.
%2 Q Was Ms. Whits the bookkeeper
3) 198S until August 31st of 19837
(4) A That's comect.
(5) guowdidwm you know Mariyn While? of b

ariyn (] siness manager
H otmyoompwmm omployodllhal
(8) tme, hired at that time.
9) Q How would characterize the financial of
210) Hicks Bmadcasﬂnqyou Corporation from the peW
(11) say, 1985 up until August 31st of 19937
i3 8 e
13 have some difficuly in r relation with
5 ; Bay Baynoltlancﬂor Bridge Caphf?l.y you i
15;A ulyg::rlhe'gs the 1990's, '90, 91

(17)QWhuwasmsourceoN\edﬂicuM

A it was an indysirywide problem. Bay Bank was maving to
19) dispose of all of their broadcast assets at that time and
(20) were trying to get out of the business.
(21) Q And how was that impacting Hicks Broadcasting?

for the entire period from

i

&223 A Qur agreements with Bay Bank each time that we did a deal
23) had amortization that were accelerated near the

(24) end, with the idea of refinancing. And when those became
(25) to the point that they couldn't be maintained by the

Page 36
(1) property, then we wouid refinance. When we got into the
(2) '90's and when they were beginning to move out, t was an
(3) opportune time for them to say we arent really
(4) interested in renewing. Those were the difficulties.
ﬁ Q Looklnf lhroug‘ the corporate record book, | saw that in
6) August o e amount of the debt was increased to

) three and a half million, or at least you were authorized

@
(8) to bomrow up to three and a half mifion. Let me ask

(9) you, first of all, did you, in fact, borrow three and a

(10) half milion?

(11) MR. JONKER: Do you mean Hicks Broadcasting?

(12) Q Yes, Hicks Broadcasting. As part of a refinancing -

{13) A Yes.

83 Q Cogllnulng) - increase the debt to three and a half
m

{16) A | belleve &. | befieve so.
}; g \:Vghy was R necassary to increase the amount of the debt
19) A That was one of those times that we — we refinanced to
(go)noalnbwermounomuﬂonschoduh. it was in the

1) plan.
22) Q i'm h trouble understan: . You said
E23 roﬁnancedamg lower the amonizgitggn schedule. yma! do

_ (24) you mean?

{25) A To lower the payments.

Page 37

(1) Q Okay.

(2 ATo renegoﬂale the payment plan, | guess is what -

23; Q How would increasing the debt result in lowering the
payments?

26 AAnhatﬁmem—ltookoutBayBank of, excuse me,

O But u I understood the wayd%n ou described the transaction
8) originally, you borrowed 2.2 mi from Bay Bank and

(9) 800.000 from Bridge Capttal, correct?

(10) A Right.

{11) Q And that was in 1985, correct?

(12) A Right.

(13) Q And 30 by 1990, presumably, you would have paid down
(14) poﬁion of that?

(15) A Right. ,

?g; Q So !he total shoukd have been something less than three

(18) A Yu

(19) Q Bt you Increasodme debt to three and a half milion?

520 A Well, I'm not sure that was increased to three and a
haif. | cant remember those numbers.

22) Q In event, looking at the records, it
i&;mmutbohg , and I'm having trouble
(24) understanding how increasing the debt wouid resutt in
you expiain that?

would

. Can

Maybe & help him to look at

dont know, but with the corporate records

un had access (0. And if &t would help him, fine.
that iar

::-.,.,mmw pencs

g\e of

3

time of the refinancing, was Hicks Broadcasting in

( tinuing) — on some of the loans covenants?
1
Q Mr. Hicks, I'm showing you a Page Number 69 from the
;corpomerecordbook. And these are part of minytes of
(13) a meeting of the board of directors on June 5th, 1991.
(14) Let me ask you, first of all: Bottom ieft-hand side of
(15) those minutes, there is a signature ne. It says,
(16) *Approved, David L. Hicks.® is that your signature?
7) A Yes.
18 Q | would like to direct your attention to the paragraph
19) that tatkks about the next matter to come before the
(20) meeting was a discussion of the future long-term plan for
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(21) the corporation. A long and delalled discussion

(22) followed. It was agreed that Mr. Hicks should pursue any
(23) local interest in purchasing the station owned by the

(24) corporation, but that t was not desirable to kst

(25) station for sale at thig time.

(21) experlencing the results of an economic recession?
(22) A Certainly.

223 Q And was the company finding that, as a result of the
24) recession, & was difficult to maintain revenues at the
(25) 1990 leveis?

Page 39

(1.)‘2 Why was it discussed that you should pursue the

(2) sale, at least any local interest in the purchase of this

{3) station, at that time in 19917 And, by the way, If #

(4) helps to ook at the rest of the minutes, feel free to do

{§) so.

g; A | don't have all the facts here on that, but | think
there were some — there was some Interest in — there

(8) was some interest in some local people 0 purchase a

(9) radio station. | think that was all | was addressing.

(10) Q Who had expressed interest in k?

&11;Alm-lamnotsuro. it possibly was the Miller

12) brothers, who were getting into broadcast at that tme.

83} 109;V1a?s Hicks Broadcasting having financial difficutties in

(15) A No.

16) Q Was the company ha difficulty meeting &a loan
é 17{ repayment qbligations tovr'l;y Bcnk‘.?y ¢

(18) A They were becoming increasingly difficuk, right.
(19) Q Was Hicks Broadcasting in defauk —

(20) A No.

21; Q (Continuing) ~ on &s Idan obligations as of June 5th,
22) 19917
(23) A No.

24; Q Mr. Hicks, I'm showing the minutes of a special
25) meeting of the board of directors dated October 23, 1991,

Page 42

(1) A Cenainly.

52; Q And had that led to the need for the ation to ask

3) for a walver from Bay Bank of certain condttions of its

(4) loan agreement?

(5) A Certainly.

gg Q And what condltions was the corporation asking Bay Bank
to waive?

8) A The monthly ~ or the quarterly payments. And not

59; efiminating mzm at that goint. bnt’;t just agking for some

(10) refiet.

(11) @ And this is the quarterly payments on the loan?

(12) A ComrectL
213 Q And why was R n for Hicks Broadcasting to
14) request f on the quart payments of the ioan as

(15) of October of 917

(16) A You just outiined that in your questions.

(17) Q Help me understand.

218 A You just said we were b:xedenchg sconomic downtrends

19) and unable to maintain of the previous year.

go; 2 soad the company, Hicks Broadcasting, in fact defaulted?
1 .

522; Q Had & made less than the scheduled amount of any

23) quarterly payment up ‘til October of 19917

(24) A | don't recall. But that was the reason for our request.

(25) Q To whom did you direct your request at Bay Bank?

Page 40

(1) in New York, New York. And the minutes Indicate that
(2) there was a special meeting heid at the Yale Club in New
(3) York

(4) A Uh-huh.

(5) Q Do you recall there being a meeting ~

(6) A Yes. h

{7) Q (Continuing) — of the board at the Yale Club In New

8) - York?

(9) A Yes. .
. (10) Q@ Why was the board meeting in New York 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.

513; Q The minutes reflect that you and Mr. Goodrich and Mr.

14) Brown were present at thal meeting?

(15) A Cormrect.

(16) Q Is that consistent with your recollection?

(17) A Yes.

518 Q And &t also indicates that Paul Leonard was also present
19) by invitation of the board?

Page 43

(1) A To the loan officer 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 fomale.

(6) Q Sea? Do you know how to spell that last name?

(7) A S-e-a

EB; Q What was the response of Fredericka Sea to Hicks

9) Broadcasting's request for a reduction of the quarterly?
10) A i | recall, ranted our

211 MR. JONKER%& have boonwgohg for 78 minutes,

(12) and | know — | mean, | want him to be able to answer
(13) your question, but, to me, t's hard to see the relevance
(14) of much of what we're taking about. Are we going 1o be
(15) at & a long ime? My hope and e was we would
(16) finish today i we had the ful day. | mean, | don't

(17) understand where you're going. I'm just worried, at this
(18) rate, wo'$ have a three-day deposiion, that's al.
{19) MR. LUBBEN: | mak s conceivable we wont

(20) A Right. (20) finish today. | doubt R will take three days. That's
(21) Q Who is Paul Leonard? (21) about afl | can teld you.

(22) A Paul Leonard is a broker, broadcast broker. (22) MR. JONKER: Can you at least enfighten me on
(23) Q How long have you known Paul Leonard? (23) the relevance, if I's going to take a long time, why
(24) A Eight years. (24) we're spending so much time on minor background?
(25) @ How did you come 1o know Paul Leonard? get

Page 41

(1) A Through the industry, became a friend.

{2; Q Why was Paul Leonard invited 10 the board meeting? |
3) think earfier | said & was in August. In fact, k was

(4) in October of 1991.

5) A Paul wanted to discuss some opportunities, at the

is; suggestion of Mr. Goodrich, of possible sale of the

(;) @ Inciden | that the held in
nc , am | correct m was
8 ety w9
(10) A | believe, if that's what it says, yes.

11;0\Nhy.llyou know, did Mr. Goodrich want to discuss

12) possible sale of the station in 19917

213; A | think he felt there was some opportunities there to

14) Investigate.

15) Q Did he identify for you the nities that he fekt
§16 shouid be hveﬁs'ytioatez:‘? opporty

51 A | dont recall. | think it was through Mr. Leonard. And
18) Mr. Leonard was really the one to uss our direction
(19) at that point.

(20) Q Was Hicks Broadcasting Corporation in October of 1991

(7) see 10 explore some 8¢ regarding

(8) Broadcasting that existed prior to the merger.

(9) Generally, that's where I'm coming from.

(10) MR. JONKER: Okay.

(11) MR. LUBBEN: And, incidentally, | know we have

(12) been going for 75 minutes. If you want to lake a break
me.

(14) And | would repeat that to you, Mr. Hicks. If

(15) at any point you want a break, just take a minute to walk

the rest room, just let us know, and we wili

L
(19) MR. JONKER: ! would rather imit breaks if we
(20) think there is a chance to finish.
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(21) MR. LUBBEN: | ~

(22) MR. JONKER. | mean. f there is no chance lo

(23) finish today, wel 1ake normai breaks.

(24) MR. LUBBEN: Well, thers is always a chance to

(25) finish. 1 think — we'l see how we Qo through the day,

(21) sponsorship identification rules.

AWen In ard to prizes, to promotional activity,
E ; reqllu'mwwmnyourelalldl'\gabom

(24) Q Lot‘s ulk specifically about prizes.
(25) A i prizes are donated by a record company, there is

Page 45

o i ing th h th i f Hick
2) Q | noticed in goin ro tecmaomem utes o s
23; Broadcasting tgat ag Margg of 1993 Hoyt Goodrich resigned
(4) from the board. Is that consistent with your
(5) recollection?
(6) A That's comrect.

Q Why did Hoyt Goodrich resign in March of 19937

8) A He was — this was prior to the merger, and we were
2 { reorganizing the comoration to merge with Airbome,
(10) Airbome merged with Hicks. And he was not going to be a
(11) director at that point.

2123 Q Just so I'm clear, you're saying in March of 1993 you

13) were akeady anticipating the merger; is that correc
(14) A Yes.

(15) Q And Mr. Goodrich resigned in anticipation of that merger?
16) A Yeah. | recall — | don' recall the dates. | recall

17) the conversation with Mr. Goodrich and Mr. Brown

(18) regarding his resignation. And he accepted — he agreed
(19) to do this, and &t was strictly related to the merger.

20) Q Was Hicks Broadcasting succeu!ul h finding another

21) lender to take over the Bay

(22) A No.
{23) Q (Continuing) - prior to the merger?
(24) A We really — we did not seek another lender.
{25) Q Now, the minutes indicate - and this goes back to October

) A No
8 ?; Q In your Interrogatory answers, where we Inquired about a

large screen television, you indicated that a frend and

(12) business associate, Noman Cohen, helped you obtained a

(13) large screen television that was not available in

(14) Kalamazoo?

(15) A That's comect.

(16) Q@ Do you mean Normin Cohen?

(17) A Norrin Cohen.

(18) Q As opposed tc Norman; is that correct?

(19) A As opposed to Norman.

(20) Q How do you spell Nomin?

(21) A N-or-e-n, | imagine.

(22) Q Who is Norin Cohen?

2 ; A Norrin Cohen is an employee of a conmy called Best
Malkoﬂng. or was an employee of Best ating.

(25) Q What is the business of Best Marketing?

Page 46
(1) 23, 1991 in New York - it said It was agreed that efforts
(2) should continue to refinance the loan with a local bank.
(3) Are you saying that, notwithstanding what the minutes
(4) said, you did not make efforts 1o refinance the loan with
(5) a local bank?
gg A No concrete efiorts. We had a lot of options that we

were laking about. We had some sale opportunities, some
(8) merger opponunlues and we had some refinancing
{8) opportunities
§10 omdywmqkemyeﬁomtomnoem.bmwlh

Chizens Ban

; Is cuzens Bank a bank in South Haven? If that's the
13) bank -
(14) Q Yes.
(15) A That was one of the options we talked about
(16) Q@ Did you ever succeed —
{(17) A No.
(18) 2 anumq) - hé‘seﬁnm%wm Chizens Bank?
No. We were at are & ve

5 ;smalbankandtfseywepr:ono(:ytonmm WThay v
(21) properties.
iZZ;OAnyoufamethClee'c’;g;ra\g

(24) services from sponsors?
(25) A Somewhat, uh-huh.

Page 49

(1) A Best Marketing is a media pcomoﬁonal company.

i ; Q@ And you said he was employed by Best Marketing. Do you
3 ere Nomin Cohen is employed today?

(4) A No, | did not.

{5; Q When was the last time you had communications with Norrin
6) Cohen?

am?:ﬁ%am mofa . btain

8 assist ino a e
io; screen television? you ing & lerg
§10;Alrequeﬂodmukedhmﬂhecouldobmhmhlame
11) screen television for me. it's a television | saw at the
(12) Sony store iIn Chicago. It was not available in Kalamazoo
(13) at that particular time.

(14) Q How large a screen was it?

(19 8 3575, i 100 ok s Con b 1

16 ou en to ou obtain that
27;p¢nlchrl’;bvb¥on Y

18) A | think in a conversation — Nomrin Cohen had obtained
19) some television sets for us 10 give away at a Super Bowl
(20) promotion. And in conversation, | was reflecting my
(21)vbltolho$onystoromdmenﬂonodthh. And | said,

Page 47
OAndwharsyourundemndhgouﬂaﬂonl ation
22; if a station receives goods or services from a record o

) promoter?

Ea; A You'l have to be a Rtle clearer about whether we're
to on-air announcements, a general on-air

(6) announcement
m Q Wel, what I'm trying to understand or get a feel for is
8) your knowbdge of the FCC sponsorship identification
(9) rules.
(10) A Uh-huh.
%11 Q And 30 the question I'masklwhyouh what is you
12) understanding of those rules? at are the mquwoments?
(13) MR. JONKER: You're asking about his
(14) understanding today or —
(15) MR. LUBBEN: Yes.
(16) MR. JONKER: (Continuing) — understanding
(17) then?
(18) MR. LUBBEN: Well, If it's different, we'l
(19) explore that.
(20) Q But let's start with your understanding today of the FCC

)
Hemmhdepondomoonnctorbfmemdostauonto

; set up promations, oblain prizes.

”OAndwhn the terms under which these prizes would be
s

were
g; A No terms, other than he represented us exclusively in

pay for those lelevisions?
14) Q What who
these

aying for

(16) A agﬂ.Mmmﬂ_Cmmm

(17) @ The company with which Mr. Cohen was assoclated?

(18) A That's cofrect.

(19) Q And what was Best Marketing Company recelving in
exchange
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(20) br the televisions & was providing as prizes?

lbg# mﬂmﬁ:& % Qg!%% comu!m' record companies.
22) What - W ave no

23 Q what's your undersianding as to why the record companlea
24; wouid provide the money for these prizes? What did they
(25) get in return for i?

(20) A Yes.

(21) Q@ And when &d you ask him?

(22) A Prior to — prior (0 recelving the TV.

(23) @ What did he ted you?

(24) A We would work — we would work something out.
(25) Q Did you, in fact, work something out?

Page 51

(1)g MR. JONKER: | object to foundation. | dont

(2) think there is any foundation that Dave Hicks knows what
(3) a record company is getting or thinks & ls getting. But
(4) you can answer, if you know.

w
8) Q And the radio station promotes the product by runnlng
§ ; advertisements for the record company?

(10) A That is one possible way. .

?1 Q at f n

12) the recor com

§13 Alfils g ord of value, if R's a record of — a top
ml’”‘n-l"tﬁ- ed 10 a play Wst, that i
(15) centainly 8 value,
(16) @ And when you tatk about a play list, what do you mean?
€1 ;ATheplay lists that the radio stations play on a weekly
8) basis in the radio buslness

(22) A f ne romotionsl Qono - aiiable.
230Aretheroother ofpromoﬁondoppormnlhsm
524;mendbsuﬂonpf‘gmstomemudcompanyh

(25) exchange for the prizes, or whatever, that's provided for

Page 54

(1) A Yes.

(2) Q What was i that you worked out?
(3) Alwas 1o work i

gg_w_!g out an advedising trade.
4) Q you, in tact, work out an advertising trade?

ANo.
(6) Q@ Why not?
mAggg%dmtmugmdlm-kwnomd
8 never addrasse:

Q lsntitt M

(13) A Not to no.

?4 Q Were you concem it was taking too long for the TV
15) to be shuppod to your house?

(16, A Yes.

17) Q Did you, in fact, in merecordcompan ona
18 dalybasishocompbl:ngaboutwmtg Y
(19) A No.
(20) Q@ Did you call anyone to complain about the delay?
(21) A Yes.
(22) @ Who did you calt?
(23)ANonhCohen
4) @ Now, Nomrin Cohen was not associated in any way with Sony
5) Television, to your knowledge, was he?

by
(2) A | dont folow your question.
Q My question relates to what the radio station cen offer
to the record comparty as the promotional opportunity for
the One of the things you said was to
(6) add their record to a play st
7; AleeawaymekT—shnswouldbemom«oumpb Give
away posters would be another exampie.
9) Q What about actual advertising spots for the record
10) company? Is that done?
1AM instances there is dollars allotted
12; to purc‘nyhaso commercial radom records,
(13) certainly.
1;°NOW QU M
(16) obtain
an

TR You conucted

18) A in_coayersation with Nomin the sublect was brought up,
19) that’'s cormect.

(20) Q@ And

what he could do?

4 oAn_dm.hthonmm-eqummh

Earlier you indicated you did, in fact, receive the
telovislonyocgmcn you

Q
) A That's comect.
(10) Q | take R you kept it at your home?
(11) A Yes.
{12) Q You stif have & to this day?
(13) A Yes.

gg;OYoumverMbrl?
{1% ounwormchodﬂsonofadvmm,
. younlwm

(19)OSonlywbeh1MMwuagm.tMn?
(20) A No.

%OWsmun«mu\agntmdem«mr

(23) provide some sort of compensation to the record company?
(24) A Fully intended lo. Not to the record company.
(25) Q To who?

™M ﬂii%%

.583 medbwmvw

9) saw ¢ g0

10) A I'm sure that at the store have , but |

11) wouid say k would bemn g‘wﬂw-y prices

(12) Q@ What year was this?

(13) A This was in earty '93.

}ggOWhenyourecelvedmehroescrmdtelevbbnatyour
home, did you expect that you would pay for &?

(16) A Yes.

(17) Q Did you ask Nofmin Cohen —

(18) A Yes.
{19) Q (Continuing) — about paying for k?

Page
O
)

a ;ocordcompany.
(3) sToMr.Cohmorhbwnpmy.Best

(6) al:nzurtemofahdo cgrel:tn .
whose s mes

g; & the obligation of ncksafoadcasmyguCorpoaﬂon

{9) A Of course & would be mine.

(10) Q It's your personal obligation?

(11) A Yes

12 QAndsoyouwouldhevetopurchaso the advertisin ume
13) from Hicks Broadcasting Corporation in order to be

(14) to provide & in trade to Mr. Cohen's company: is that

(185) correct?

16) A No. Hicks Broadcasting was — com was owned
iw;mysan And frading advertising time anybody is i
(18) done in this business.

(19) Q So you fek that you could trade advertising time of the
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(20) company In exchange for personal gifts to you?

{21) A Yes, | could.

(22) Q@ And did you do that in other cases, as well?

(23) A No, | did not.

%24; Q Did thers come a time when you acquired two inflatable
25) boats?

Page 57

(1) A Yes.

(2) Q And -

53 A | don't know about two inflatable boats. | know about
4) one inflalabie boat. Possibly two.

(5) Q When did you acquire the inflatable boat?

(8) A | have no idea. Years ago.

(7) Q From whom did you acquire k?

(8) A From a dealer in Benton Harbor, Michigan.

(9) Q What's the name of the dealer?

(10) A | have no idea.

(11) Q And this is a dealer in boats?

(12) A 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 for delivery of the boat.

17) Q So you gave the marine dealer advertising time In
18) exchange for the

(19) A Advertising time. (Noddlng affirmatively.)

(20) Q Who received the boat?

(21) A | did.

(22) Q Do you still have the boat to this day?

(23) A Yes.

(24) Q@ What was the value of the boat?

(25) A Again, | don't know. it's an inflatable boat. Under

Page 58

(1) $1,000.

gz) Q Did Hicks Broadcasting Company show the boat as income
]

3) you?

(4) A | dont know. ’

(5) Q Did you report & as income on your income tax retums?
(6) A | dont recall.

(7) Q Did you report the large screen television -

8; Aldon'lmmember That was years ago, six, eight years

QLersgobacktothelargescmntoMbn
screen television as income to

(12)Am|wna
(13) @ Why not?
8;Alm-lhave-—ldon1know Probably forgot about
1630anyoumhkofonmexnmplawhonyoupemmly
g7;roce~odgoods or services in exchange for advertising
(1B)hmeonHicka

{19) A No, | cannot.

20°Did receive some computon or at least money to
i pum a result of a promotional campaign
(22)wlhEbctrl

(23) A No unyﬂlhgaboutm
(24)ovouh‘dsomoompmmdmcn8rom.mcﬂ
(25) A Cormrect.

Page 59

1 clnhctwofmaemmMmyoucmdh own

52; personal computer; is that right? your

(3) A A computer, right.

(4) Q How did you acquire that computer?

(5) A That was an advertising trade.

(6) Q With who?

g; A A computer company in Kalamazoo. I'm not sure of the
name.

(9) Q What were the terms of the trade?

(10) A Advertising time for receipt of the computer.

(11) Q@ One computer or more than one?

(12) A There was just one involved.

(13) Q When was this done?

(14) A | have no of ime.

{15) @ Now, Hicks Bmadcasdng Corpomtion the company, was

(16) supplying the advertising time

(17) A The Hicks Broadcasting Corporaﬂon

(18) Q Was the computer then to become the property of Hicks

(19) Broadcasting Corporation?
20) A The computer ~
21) (Telephone mlewplion)
(gg) 2 T@ho ahead.
6 computer probably was of Hicks
24; Broa # . Evas abgan of g:p;re?ger agreement
(28) where that reverted 1o my personal computer.

Page 60
(1) Q That was speiled out in the merger documenta?
(2) aCorrect

Y] Alnevorwodtod

(12) A No.
(13) Q (Continuing) — for WKFR?

E Alwg%%tm& | had nothing to do with

?g; Q Do you recall any sort of promotional campaign where the

17) company received two computers?

(18) A No.

19) Q wgre there any other situations where a computer was

20) traded for air time?

2213 A | think thers was. | think there was a music computer, a
computer that was used in the music room, that was worked

(23) out through Norrin Cohen. [ don't remember anything

(24) about &.

{25) @ Let me ask again: Do you recall any other situations

Page 61
(W) umereyoupersonalyrecelvedqoodsorsemcesn
(2) exchange for an advertising trade

) A No.

Q Did WKFR reach aneoreemem whereby & would exchange a

5 promotional opportunlly for money to be used to de
(6) the radio station's van? Doyouknowwhatlmomby
(7) detaiing a van?
(8) A Uh-huh. State your question again.
{9) lgSure. Was there an agreement reached whereby WKFR

woul
(10) provide a promotional opportunity in exchange for money
{11) that could be used to redecorate or detail out s
(12)oo¢pomcvan?

513; There was some letiering, | think, done on the van, I'm
14) not clear, whbhpoablywaspanofsomopmmoﬁonal
(15) activity. | am not sure.

-(16) Q Who ammgod M panbulu promotional opponunlY?

(17) A Phil Britten,

of Hicks Broadcastin
oam advertsing tme
services for themselves?
12 OThalcomputefh:thu acquired, did that come from a

a the name of Joel Wright.
(17) Q And who is Joel Wright's father, if you know?
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(18) A Joe Wright, who was an employee of mine.

19) Q Of Hicks Broadcasting. Just so I'm clear, then, you

20) arranged for Hicks Broadcasting 1o trade advertising ume
(21) with Joel Wright's company in exchange for Joel Wright's
(22) providing a computer; is that a fair statement?

23) A That's correct. | believe on his father's radlo program.
524 MR. JONKER: Tiume for a break?

(25) THE WITNESS: Yes.

(18) A &4 ing trade.

(19) @ Uhshu

20) A Many of our sales ropc ll various times had advertiging

21) trades with gasocline station:

(22) Q And what were the Iorms of those trades?

(23) A Advertising announcements for dollars spent.

24 ; Q Let's go back to the airfine tickets for a minute. When
5) Mr. Sackley presented to you his evidence that Norrin

Page 63

(1) MR. JONKER: Is that all right?

(2) MR. LUBBEN: Fine.

(3) (Recess taken.)

(4) (Last question and answer read back by the

(5) court reporter.)

(6) THE WITNESS: Now that you've read thet, | have

(7) probably a comrection on that. | dont know B I'm the

(8). one who arranged that.

(9) Q Who do you think arranged It?

310 A | dont know. A sales representative from our company,
no doubt, but | don't know whether k was myseif.
Q Dudn ur negotiations for the merger with the Airbome

S ; Group ygou d?spcolose to Ed Sackley or any

(14) representative of the Airbome Group that you had

(15) received personally a large screen television?

(16) A No.

21 7; Q Did you disclose that you had received an inflatable

18) boat? #

(19) A No.

20) Q Did you disclose the computer transaction with Joel
21) Wright's company?

(22) A No.

2 ; Q | asked you earfier whether you were aware of any
24) employee of Hicks Broadcasting goods or

Page 66
(1) Cohen had provided Phil Britten with airine tickets, did
{2) you tell Mr. Sackley that you thought those airine
(3) tickets were a gift from Norrin Cohen to Phil Britten?
(4) A | dont recall that incident beyond what | said.
i ; Q Do you deny that you told Mr. Sackley that those airline
6) tickets were a git?
(7) A No. | don' recall making any statement -
(8) QSo-~
{9) A (Continuing) — regarding Rt at all.
%10 Q So {gu‘re not able to deny It because you simply can't
1) recall
{12) A Yes.
(13) @ Do you know who used those airline tickets?
(14) A No.
15) Q You indicated t was not uncommon for your sales
16) representatives to have — you calied them these
(17) advertising trades with gas stations; is that correct?
(18) A That's correct.
E ; Q What were the terms of these advertising trades, as you
20) understood it?
21) A Al various times sales representatives were allowed
22) certain dotars 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

receiving
(25) services in exchange for advertising time, and you told

(2) A told you | was not — yeah, knowledgeable about that.

53; Q Did there come atime when you leamed that Nomin Cohen
had suppiied akfine Uckalsto Phl Britten in exchange

(5) for promotional time with Hicks Broadcasting station?

(6) A | leamed that that was a possibilty after the merger.

§7 QWhenyouuyyoulumodlmlpoublly what do

8) you mean?

(9) A | think Mr. Sackley mentioned a possbiity of that.

10) Q Let's tak about that a Rtle bt. How did learmn

11) that there was a question as to whether Phil Britten was

(12) recelving airline tickets in exchange for promotional

(13) opportunities from WKFR?

(14) A | think Mr. Sackley mentioned that.

(15) Q When?

21%AAnu—lﬂeflhemorgor. | dont know the dates &

17) was.

(18) Q Where were you when he brought & up?

(19) A in my office.

(20) @ Was anyone sise present besides you and Mr. Sackley?
(21) A | dont recal

(22) Q Do you know how long after the merger this occurred?

Page 67
(1) words, gas stations were providing their services to
(2) whom?
(3) A They were providing their services to the sales rep.
54; Q Did Hicks Broadcasting have some sort of an accounting
mechanism to make sure that the services were tracked and

(6) reported as income to the sales representative?
(M A That would be my assumption.
(8) Q You assumed that thers was such a system in place?
(9) A | assumed there was.
(10) @ Did you ever check to see if such a system was in place?
11;AWeddn‘tcanymaverylooq. That was — that was a
(15) sefvice that was provided to sales reps periodicaly,

.o -
(14)0Who«ndeawulbptovidethdurvba?

A Oh, that's a — that's 8 common practice in the

,16 nduwy We've done that for — we've done that for

(17) years
}g?l‘moonﬁ;udbocmlmoughtyousmyouhadn‘ldone
very long
i }ANo At various times — sales reps were permitted to
1} find a gasciine rade. {1 make a very simple
(22) statement. Durhgmohighpdceofthomm

{23) A No. (zs)ndaddedup t was difficuk for advertising sales
{24) Q What do you recall Mr. Sacidey saying? (24) reps to find a trade that heiped compensate them for
(25)AHe-lhhkhoimhguhdl!lmmofmh. (25) ariving their automoblle, sefing advertising time.
Page 65

Q Did Hicks
(] 8 st oo
3) A Qur was to thesabsropwentom
g;% dmwmnmg‘dy '“00 an advertising trade
g{ Q Did the company make any effort to determine whether or
notmembehgptovidedbymegasmﬁonwere.
(8) in fact, being used for company trips, or was the sales
(9) representative permitted to use the services for personal
(10) or company, whatever they saw fit?
(11) A Wel, k was designed for their company trips.
12) Q@ Who monitored & to make sure that they were using the
13) money for company tripe?
(14) A The sales rep and the business manager.
(15) Q@ Who was the business manager?
(16) A Mariyn White.
(17) @ is & your belief that Marityn White had arranged some

Company pay mileage lo these sales
automobiles?
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(18) sort of system to be sure that these services were being
(19) used for the benefit of Hicks Broadasﬂng
(m)ASheummkoimou services, right.

Q Waere they to be used for the beneft of Hicks

22) Broadcasting?
(23) A Well, that was the original purpose, correct.
24) Q Was it also within the intent of the original purpose
25) that t was okay for these sales reps to use It for

18; A No. | rm;Wﬁ = % %ck from the programming

19) depanment [+] week.

(20) Q And that would be from Mr. Britten?

221; A That would be from Mr,_Britten or his_assistant at that
22) time.

(23) Q What was the assistant's name?
224; A And that would be — | don know, Dave Benson was
25) possible, or Glenn Dillon. ! think it was probabty Glenn

Page 69
(1) personal purposes, as well?

(2) A That, | don't know.

(3) Q Who would know?

A Well, the assumption was that you use & for business
purposes.

6) Q | understand that that was the assumption. My question,

H | guess, is: Was I okay, as you understood the deal,

(8) for them to use these services for their own personal
(9) benefk?

(10) A 1 dont know that it was okay. It probably was done.

11; Q Did Hicks Broadcastlng make any efforts to make sure that
12) it would not be done?

e 3 Do recal Ed Sa bring ntion aft
14 Do c to your attention after
15) the mey?r'uer his concem m M&e‘min ad such an

(16) arrangement with Pennfieid Shel?

(17) A | recall a fittle of that, yes.

* (18) Q When was R brought to your aftention?

(19) A | don't know.

(20) Q Where were you when it was brought to your attention?
(21) A In my office.

(22) @ Who was present?

(23) A Again, | dont know.

(24) Q Just you and Mr. Sackley?

Page 72
(1) Odlion.

thes

(5) and then re,

g; at’'s a question, | guess, that would have to be asked
of the buginess manager.

(8) Q You dont know of any?

that as income to ?

9) Al 1 know.
?0 Q Did M White ever ask you whether the large screen
11) television should be reported to you as income?

(15) A Yas | d
(16) Q And ¢fid ygu deposk that in your personal account?

(17) A Yes, | did.
18) Q Why did that happen? Let me ask you, first of all: The
19) check was not deposied into the bank account of the

{20) company, Hicks Broadcasting, comect?

21) A Correct.

222 MR. LUBBEN: | have documents | would iike to

(23) have marked as Exhibkt 22 and 23.

(24) (Defendant's Deposition Exhibis 22 and 23

(25) A Right. (25) marked for identification.)
Page 70
(1) Q What did he say? E ; you two documents, Mr. Hicks. Looking first at
(2) A He just wanted to inquire about &, | believe. 2 tho document marked as Exhiblit 22, that's a check payable
(3) Q What did you say? (3) to Hicks Broadcasting, or at least a copy of a check
(4) A | dont recal. (4) payable to Hicks Broadcasting from the state of Michigan,
(5) "Q You recal nothing about what you said? (5) cofrect?
(6) A No, | dont recall anything that | said. (6) A Uh-huh.
vnOWuiyourundomundingMPhIBmmhadammw (7) Q The answer is yes?
8 arrangememm\mbyhe an advertising trade in order (8) A The answer is yes
9) topayior is personal automoblle repairs? 9) oAndlhoamoutnochhecksss79705 is that right?
51 0) A No, | had no knowledge of him having an advertising (10)ATharscomct
1 t:de of N othe ;mgﬁzebackofmechecksaﬂlchedasasecondpagelo
12 Are you aware of Nomin Cohen providing r goods or
§ services to any other sales representative of Hicks (13)AUh-huh
14Br bescdosmmucmehIBrnen? (14) Q The answer is yes?
(15)MR JONKER: | object to the form. | think he (15 A The engwer is yes.
(16) said he wasnt sure if those aidines ticksts cid come 16) Q And t's endorsed'tﬂcksBroadca:ﬁngCompany.Dade
(17) from Nowrin Cohen as part of an advertising trade. But 17) Hicks, President, For Deposk Only,* comrect?
(18) subject to that — (18) A Correct.
} Q Are you aware of skuations where Norrin Cohen §19 Q And R's endorsed to a specific Mermill cash managemeit
s:mces - 20) account, correct?
(21)ANolamnoL (21) A Comrect.
(22) @ (Comhuhg) to an empbyee of Hicks Broadcasting? (22) Q Was that your personal cash management account?
(23) A No, | am not. (23) A That's comrect.
24) Q id leam nitles §24 Q Did you write the endorsement that constitutes the second
25) that were o 25) page of Exhibit 22?
Page 71 Page 74
(1 Thatmpanofhh job? (1) A Yes )
(2) A That we 2) Q And directing your sitention to Exhibit 23, that's aiso a
g:!g &; check from the state of Michigan payable to Hicks
4 0 (4) Broadcasting Corporation, correct?
)] 0red (5) A Correct.

g AHewould he would fax - that's somewhat correct. |
am not sure | got all the facts on that, but that Wa§—
{8) policy, yeah.

29) Q Do you recall that there would be two copies of the fax,
10) one went 10 you and one went to Phil Britten?

§ ;A don't recall that. But | recall getting faxes
periodicaly.
0 you remember each week you would go over the list and
circle onesyouweraimerostedh?

| didnt circle anything that | was interested in.

1 Al
1% Q Dg?you remember reviewing the fists that Mr. Cohen would
sen

(6) Q And that's in the amount of $23,351; is that correct?
(M) A That's comect.

58; QAndmosocondpagoofEthzsusagammebackof

9) that check; is that nght?

'(10) A Thars right.

{ i's endorsed, “Hicks Broadcasting Corporation,
12 Dawd L. Hicks, President™?

(13)A Comct.

(14) Q And deposited to a Merill cash management account?
{15) A Correct.

(16) Q s that your personal cash management account?

(17) A Correct
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18) Q Again did you g)\ the endorsemant that constitutes the
19) second page of Exhibit 237

(20) A Correct.

E QWh¥ weremo%ﬁom mewum constitute
8! rsonal a nl as

(23) sed to being deposltted into the accounts f H
(24) Broadcasbng
(25) A |_was directed by my board of directors to obtain those

$18; A | dont - | dont recall what he said. | think k was
19) just in information conversation.

(20) @ Do you know a Kelty Presta?

(21) A Yes.

(22) @ Who Iis Kelly Presta?

(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 accounting for Hicks Broadcasting?

Page 75
(1) funds personally.
(2) Q When did the board of directors issue that directive?
(3) A | don't know dates.

; Q | have been through the corporate record book and | was

not able to locate any minutes authorizing that. To your
(6) knowledge, were any minutes prepared?
ﬂ A | dont know. Mr. Brown was the secretary | don't know
(g) vl:hether those were prepared regarding this particular
sue
10) Q why were you directed to depostt the proceeds of those
11) checks into your personal account as opposed to into the
(12) account of Hicks Broadcasting Comporation?
XY rporation owod me 1unds ln

(15) almos( the begunnng of the compcny
?6 Q Now, you could have deposhed these checks into the
17) accounts of the company and then written you a check back
(18) for that bonus, correct? .
(19) A Correct.
(20) Q But that was not done, corect?
(21) A Right.
;QAndthe reason &t was not done was because Bay Bank had
23) put some limitations on how you could use the funds of
(24) Hicks Broadcasting -
(¢5) A That's correct.

Page 78
(1) A She did annual audits, along with Ed Barry.
53; Q Do you recall Kelly Presta and/or Ed Barmry doing an audit

(4) A I don't recall what years they did the audis otthand.
5) Q Do you recall them explaining to you that in the books
6) the receivable that was owed to the corporation from the
(7) state of Michigan for thig tax refund would have to be
{8) shown as paid?
(9) A No, | dont recall that conversation.
10) @ Do you recall them telling you that in order to show it
11) as paid they would have to apply it to some other
(12) account?
(13) A No, | dont rocall thal conversaﬁon

Do an !

(17) Broa f

(18) AN id me that

(19) @ Did you learn about that at some point?
(20) A Yes.

(21) @ When did you leam-about #t?

E ; A Marilyn White, who i the business manager, evidently had
23) talked to the accountants on how to record this. How she
(24) recorded it, | am not sure. Quite honestly, | forgot

(25) about k. Mr. Sackley, after his due diligence, found

Page 76

51; Q (Oontmumg) - true? And what were the nature of those
2) limtations?

&3 Alam no! real sure. | guess any excess doflars should go
4) to Bay Ban|

(7) AThlt‘s
ig; Q And Ba; ; k wunmnlorhq the accounts of Hicks

(19) @ Andl ¥ you would ha money

11 And wou ve deposited this into the
3 accountsygquucks Broadcasting, Bay Bank would have
(13) become aware of ?

(14) A Well, they did become aware of k.

{15) Q But they became aware of & after the fact, commect?
(16) A Yes. Wae toid them, yes.

17 Q After You had already deposhted the money in your
(19) AThara correct.

(24)Am¢a_mugm__
(25) Q@ And why is & that later on you decided to tel Bay Bank

Page 79
(1) the recording and asked about t. | was unaware st the
(2) time how that was recorded, so | did not know how to
(3) respond at the time.
(4) Q Mr. Sackley raised this before or after the merger?
(5) A It was after the merger.
Q Now, do you know whether, in fact, the financial
H statements of Hicks Broadcasting stift showed this as an
(8) accounts receivable owed by you to the corporation?
59) A W:Iccm:ndefstandhg was that we would credit that to

(11) Q Whose understanding?

(12) A My understanding, the board of directors’ understanding.
(13) Q And that was back in 19917

(14) A Ed Barry's understanding.

(15) Q That was back in 1991, at the time ~

(16) A That's cormrect.
(17) Q (Continuing) ~

the money was deposited, corect?
(18) A T'nars cormect.
1 00

documents
that were

mm.mmm&txa
ga;OAnddoyourocaIMupm

(25) being shown as assets of Hicks Broadcasting were, in

Page 77

(1) about this transaction?

iz Aldon'tknowmmmwu%mn
3) was what we were going to do had ~ we had, you
(4) know, no reason not to.

H Q Now, cttheondofwm do you recal the accountants
6 odmmramhgaquesuonlboutwhnm

(¢8] happenedtothaﬂaxrehmd?

58 A BDO Seidman was aware of this. | dont know when they
9) raised the question. They were aware aimost from the
(10) time that the directive came from the board.

(11) Q And who at BDO Seidman was aware of &7

(12) A Ed Bany.

(13) Q Anyone else?

(14) A Not to my

(15) Q How was Ed Barrymade aware of this transaction?
{16) A | think | notified him.

(17) Q What did Mr. Barry say when you notified him?

(2) MR. JONKER: | object to the form of the

(3) question. | think whatever the agreement says it says.

may not agree completely on the significance. But

(5) subject to that, you can answer.

(6) A Yes.

ﬂ Q Do you know whether the accounts receivable showed an

8 from you to Hicks Broadcasting in the amount

(9) of these two checks?

{10) A No.

(11) @ You do not know?

(12) A | do not know.

i Qw°uldyou mwlhmethatif in fact, the financial
statements cf icks Broadcasting showed this as an

(15) account receivable owed by you to the corporation and i,

(16) in fact, you represented as part of the merger documents

(17) that those accounts receivable were valid and accurate,
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(18) that you would, in fact, owe this money 10 the new mergec
(19) entity?

(20) A No.

(21) Q why not?

22) A Because there was another part to this agreement. Part
23) of this agreement was that after the merger the two

(24) parties and their accountants would sit down and work out
(25) what we called loose ends. That was never done.

12-15-95
18) A Regardiess of the complexity of any business dealing,
19) there Is always loose on<£,a And | think if gentiemen get

{20) into a business relationship they ought to continue the
(21) gentiemanly response to clean up loose ends.

2 ;OAnddoyoumcdthntm-gr«mentofme t, the
23) closing booklet from the agreement of merger,

(24) something #ke 29 legal documents in &?

(25) A Well, | knew thers were a lot of them, yes.

Page 81

§1; Q Are you saying that that agreement was contained in these
2) merger documents?

(3) A i dont think so, no.

(4) Q You're saying this was a separate side agreement?

. It seems like —
whom did you make this oral agreement that you would
out loose ends?

:

you when you made this oral agreement?

idman.
(15) Q Who was present?
516; Al that time the gentieman, | think, wu Mark Welshaar,
17) who was the manager, or Ed Banry. | dont 1 recall who was
(18) thers.
19) @ And what do you recall being said that, in your mind,
20) consthuted this agreement? )
21) A That there will be some things that we will want to pick
22) up, and after the merger, because of the two different
(23) accountants, we would st down and work these out.
(24) Q@ Anything eise that was said as part of that conversation?
(25) A Wel, ! don't recall anything beyond that at that point.

223
g
5
5
3
%
&
:

Page 84

21; Q Would you expect that
2) would be to comply with
(3) committed yourself to?
(4) A To some extent. This was a very complex business deal.
ésg s0 I'm clear on my answer, you would agree that
6) com with the terms of written agreement would
(1)--be.one of the things that you, as a gentleman, would

(8) expect to do; is that accurate?
Anu\osemmwomtogemrlngoodfanhand

the Intent was written, yes.

act

of a gentleman's agreement
@ written word that you had

; your attention to the agreement of
14) merger and plan of reorganization. As a part of

, first of all, on Page 32
(16) of that document, under Hicks Bmdouling. is that your
(17) signature?

o 8 e :

19 d I‘d ke Io r attention to a 4.5,
20) entitied * ¥‘:’:’!:ne ° A portion omtmph
(21) paragraph is cromd out and initialed. The cross-out is
(22) initialed, comect?

(23) A Looks that way.

(24) Q !s that your initial as part of that cross-out?

(25) A Yes, it is.

:
%
x
3
:
i

Page 82

§1g Q Were there any other convofsaﬁons had with Mr.

2) Sackley or anyone eiss from moAkbomGroupMyou

(3) rely upon or believe constituted an oral agreement to

(4) work these things out after the merger?

Es; A A couple of times | asked, inquired about when we were

6) going 1o get the accountants together.

(7) Q When did you make those inquirdes?

(8) A Shortly after the merger.

(9) Q To whom did you make the inquiries?

(10) A Mr. Sackiey.

(11) @ And what did he respond?

(12) A | don't recall his answer.

513; Q Do you remember that discussion about s| down

14) together and working things out to be made in the context

(15) of a discussion about consolidating the balance sheets of

(16) the two corporations?
;Aldon\remembermyspedﬂcsmrmmmwoubbe

18) some loose ends that would be wrapped up, would have to

(19) be wrapped up.

20 OAndyoumerptmthomoaanunbooblhowed

21) that you owed $29,000 or 30 to the corporation, that that

(22) wouid be forgiven?
no Question about ~ mymhdnboutbehg

(54) torghven. Thet was &

Page 85
1) Q And so intended that that of the raph wouid
52 not be validyoucomcn part paregres
(3) A it would appear that way.
§4 Q 1 assuma, then - comect me if 'm wrong - you intended
() Mlhopanofmepangmphmatwunotcrossedout
{6) would be vaid?
A it would be the assumption.
is; looking at the beglnnlng of this Article 4, you see
that, except as set forth on disclosure schedule to be
(10) promptly prepared by Airbome and Hicks, Airbome
(11) represented and wlmntod to Hicks and Hicks represented
(12) and warranted to Airborne according to these paragraphs
(13) that followed, corect?
(14) A if that's what &

(

(18) arising since that date thereof were valid and genuine?
(19)AComct.

52030 mhldscboumschodubsatfomm
21 hhct.monmnourocom from you to the
(22) comporation in the amount of 29,000 that arose from this
(23) tax refund?

directive my board to me. (24) A Nowhere in those closing documents.
(25) Q Okay. (25) Q@ And independent of the closing documents, you never
Page 83 Page 86
(1) A Yeah (1) discussed the issus of this tax refund with Mr. Sackley
(2) QBut - (2) or anyone eles from the Airbome Group prior to the
{3) A We knew - we knew I was a looss em in the books (3) merper, comect?

WgoFﬁmsayyouneverto&dhlmmatmbwn.huct
able?

?3 A No. l—spocmctinea.ldontmcalmatlmn

14) thought about specific tems. Those were kind of

(15) gentiemantly things to kind of do.

516‘ Q But the agreement for the merger wag not just a
jentleman's agreement with a handshake, was it?

pre-merger. |
did not track how that was recorded. had no
(6) knowlodgeofmakmaresponsetothmallimoot

2 ; QJustsoI'mcbar then, are you saying you didn1
9) discuss it?
(10) A That was not discussed. it was a loose end item.

11) Q Did_Norin Phil Britten's rent for his

12} apariment? - zohen pax Phi Brens font
(13)ALmeu_an_m4

(14) Q Did you leam about & at some point?

(15) A Mr. Sackiey mentioned that in, “Oh, by the way."
(16) @ When did he mention that?

(17) A But — | think during the course of the airline ticket.
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(18) Q Were you surprised (o leamn that?

(18) by Exhibits 22 and 23, correct?

(19) A Yes, | was. (19) A Thll‘l correct.
(20) Q Was it troubling to you? 2 ed as 6 on your individual incom

A | was not aware of k. | had no knowledge that that r O
222 happened. | had no evidence that that happened. (22) A Tg_mwg‘m_
223 Q Did you look for evidence that R happened after Mr. (23) @ Why not?
24) Sackley brought & to your attention? i ; Bocauu we hadnt made the official determination at that
(25) A Mr. Sackley and | were running the company, both, at that nt,_how thal w oing to be crm_——L
Page 87 Page 90
(1) time together. And i he was doing an investigation, 21 Q Was & ever reported as income on your individual Income
{2) then i'm assuming he's doing the investigation. 2) tax returns?

(3) Q Did you review the results of his investigation?

(4) A | never heard the final of the investigation, though.

é ; Q Well, Phil Britten was terminated from the employment of
6) Hicks Broadcasting, was he not?

(7) A He was terminated.

8) Q Did you participate in the exit interview with him at the
2 ; time that he was notified of his termination?

10) A Mr. Britten was terminated bx both Mr. Sackley and
11) mysefl.

(12) Q@ So you were physically present?

13) A That's correct.

14) MR. JONKER: Just to clardfy, | think you

(15) indicated earller Hicks Broadcasting was the terminating
(16) entity, and | think R was Crystal Radio Station.

(17) MR. LUBBEN: Fair statement.

18) Q The Airbome Group nferged on August 31st of 1993, as we
19) discussed earlier, correct?
(20) A Correct.

21) Q At the time of the merger the entity was renamed Crystal
22) Radio Group; is that nght?

(3) Al am — | am not certain at this point.
(4) Q You don't know?
ﬂ Aldon‘lknow It's an issue with Mr. Barry. | have no

@ (Dbcusslon heid oft the record between Mr.

(8) Lubben and Mr. Sackley.)

9) Q To your knowledge, did Mr. Sac have any arrangements

{10) whereby he was recelving goods ok?zervices Irgm Vo

(11) Cohen or anyone else in exchange for advertising trades?

(12) A | don't know.

(13) Q@ You're not aware of any?

(14) A No.

{ Q How did you document the business e

16) incured on behalf of Hicks B

(17) Let me ask it ciiflerently. Didyoudocumemhmywcy

(18) the business expenses you incurred on behalf of Hicks

(19) Broadcasting?

i 20) A | am not sure what mean. Marilyn White would be the
business manager. would be taking care of that. She

(22) knew my - she knew my travel and business.

nses that you

(23) A Correct. (23) Q Did you fill out any expense vouchers or forms?
E24 QAndso it ng ﬁygl_lg %y;%? g% %ﬁ& that was the (24) A No.

25) employer 9 (25) Q At any time during —

Page 88 Page 91

(1) A Al the time of the termination.

52; Q Do you remember e termination with Phil Britten the

3) issue of whether Nortin Cohan had paid his rent?

(4) A No, | don't recall that was discussed.

55) Q Were you aware of Nomin Cohen providing bail money to

€) Phil Britten ta bail him out of jail?

57; A Yes. And 1 think that was one of the reasons of the
termination.

9) Q When did you leam that Nomin Cohen had bal

510) money to Ph‘ Britten? provided

E A | don't know the date of the termination, but & was that

12) week of the termination. Possibly two days before, as |

(13) recall.

514; Q Did you concur that the termination of Phil Britten was

15) appropriate?

(16) A Yes.

(17) Q Do you prepare your own individual income tax retume?

(18) A No, | dont

(19) Om.nmm_mm?

(20) A Mr

221 as Ed Barry prepared your individual income tax

(g) a %mmwg:ny preparing your individual income
s tax
25 retumsa!metimemltyourecetvodthohmbb

(1) A Yes. | think periodically. | dont recall.

izgowrmewouldmou.ﬂ had, in fact, filled out an

3) expense reimbursement , where would those documents

(4) be kept?

(5) A They would be kept at the radio station.

H @ Do you have any specific recollection of ever having
completed an sxpense reimbursement form at any time from

(8) the time you formed Hicks Broadcasting up until the

(9) merger in August 31st of 937

(10) A | dont recal.

(11)2 You have no specific recollection at this time?

(12 icka

No

dd the department of the business
m she did?
'm not sure she did. | assume she did.

Q What was the nature of the system, if you know?
SQALMIm-lmHmumohmehmm

an
iggowmdw\gubhbomenwhatyoumumemdwhaxyou

(25) A That's what | assume and that's what | know.

Page 89
(1) boat?
(3) @ Wes Mr_ Barry proparing your inchvidual

as 4 Income tax
EA; mmmsuheﬂmep:atyougucolvodmmowmn
(5) televigion?
(7 @ 0 v dncoss to e Bary

disclose to Mr. the fact that had
ie; recetvey:u the inflatable boat? you
(9) A ! dont recal.
§1o Q Did you disclose to anyone from BDO Seidman that you
received the inflatable boat?

(12) A | don't recall.
13; Q Did you disclose to anyone from BDO Seidman that you
14) received the large screen lelevision?
(15) A Possbvy | dont necaﬂ

Page 92
g‘ Q Dldyou ever see any of these. expense reimbursement

(3) AWollhuvemntherocemgohye
QWenhmom«poophbwdesyourseﬂwhoddnolm
out expense reimbursement forms?

(8) MR. JONKER: | object to the form of the

(7) question. | think he said he didnt remember filling

(8) them out; he said he didnt have any recoliection of

(9) doing .

10) Q Is & fair to say that most of the time you did not fill

11) out an expense reimbursement form?

(12)Aldon1knowimar50hkswementornot

{13) Q But you have no recollection of ever having done i?

iugAWeliﬁ!ledmﬂalotofoxpensﬂoms,buudon‘t

15) know specifically for what particular company or

(16) whatever.

(17) Q Wel, let me ask you this: Did you have an arrangement
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(18) whereby other employees were required to fili out expense
(19) reimbursement forms but you were not?

20) A Wall, that woukd be an accoun "e:pmcuce yes, that
$ would come out of the business o

(22) @ Were you exempted from that practice because you wers
the

(17) A 1 cidn say that | didnt totally.

(18) Q You can?t recal sver having done it?

(19) A Well, periodically, | think | might have.

(20) Q But you have no specific recollection?

(21) A | have no specific recoliection.

}?2 Q What I'm wondering, then, is how you would let Marilyn
23) White know what ons of your credit card expenses
(24) were personal and what portions were business related.
(25) A | would probably Initial the ones that were, or indicate

(23) owner?
(24) A Yes.
(25) @ Were there other key people who were exempted from the
Page 93
(1) expense reimbursement program?
(2) A No.
(3) Q You were the only one?
(4) A Yos
the time that you dplgmed Hicks Broadcasting,
is; until the merger, you incur expenses that
@ w W pdd by a third party?
(8) A Yes.

(9) Q When did that happen?
éwg A When | was serving a five-year term at the National
11) Assoclation of Broadcasters
12) Q What were the expenses that you incurred that wouid be
13) reimbursed by the third party?
(14) A Periodic travel.
(15) @ Who reimbursed those expenses?
(16) A The National Associagjon of Broadcasters.
(17) @ How wouid you obtain that reimbursement?
(18) A if | filled out 8 reimbursement form.
(19) Q Dud the money go to you personally?

(22) A it came to me personally.
23) Q Did Norrin Cohen aver provide you with airiine tickets
24) personally?

Page 96

(1) in some manner the ones that were.

izg Q And then what was supposed to happen with the ones that
were personal? In other words, did the company pay them

(4) and then show that to you as income?

(5) A No, no, no

(6) Q Al right.

(7) A If there wers personal on there, | paid for them.

sa; Q So would you write two checks from to the company, one

9) from Hicks Broadcasting and one from you personall%

(10) A No.

(11) @ How did & work?

(12) A | probably peid the total bl and then was relmbursed.

?3; Q So there should be oxpome checks from Hicks Broadcastmg

14) payable to you in those cases?

(15) A Yes.

?% And the documentation 10 support that would be the credit
17) card statement Aself?

(18) A | would assume that, y

&19; Q And you wouid expoct mat to be in the records of the

(21) A Yes.
izzg Q Do have any ific recollection of this actually
Zaoccu this way or Is this your assumption as to how

(24) % happened?
(25) A Never. Never. 25) A This is an assumption. But, again, | didnt do the daily
Page 97
QD&deBmadcasdngCoc%ommnmnlntahmrecom 1)
sz of the transactions where you incurred expenses that were i ; Q When cld you flrst in discussions about the
(3) reimbursed by a third party? possibilty of a merger the Airbomne Group?
(4) A No. { A | recall we had a telephone conversahonpossiblylnlate
éS;QDndHicks\Bmdcu&gComomﬁonpaymebluhalyou 5) '92. Our first actual meeting was sometime early
incurred on your personal credit card? (8) Q Who inliated the telephone conversation?
(7) A If they were business related, yes. (7) A | think Mr. Sackley.
58 Q Who made the determination as to whether or not a (G)Q\M\cmmyouumenyourecelvedmacal?
speclfic expense was businm related? (9) A in my office.
(10) A | did. 10) Q Was anyone eise party to that conversation besides you
511 Q Did you occasionally use the credit card for non-business 11) and Mr. Sackley?
12) relatad expenses? (12) A No.
(13) A Yes. (13) Q How long did the conversation last?
14;QWhenyouwouldgetm:mgmemimmUwcredlwd (14) A The inltiel conversation?
15) company, did you just submk k& to the company, to the (15) Q Right.

(16) bookkeeper?

(17 A | would Remize the Rems and submi R, yes.
(18)0Andmonshewouldpnymmcroclwdbahnco?
i | would pay the credk card balance and submit for

reunbursemem
21) Q So you personally would the balance and then
é would!umlhbrmimbung.m{fm you

ézagAtmhkmrslema.ym unleulwu-
24) unless &t was all business related. Hf R
(25) business related, sometimes maybe Imndlrac( check.

16) A | think & was something we could discuss later and,
17) "Yes, | would be interested in siting down and

(18) taking.” R was a very short conversation, if | recall.
sg;OYwmofodMofm. lwugongtoukme

question. What do you remember being saxd
(21) conversation?
{22) A | was interested, that's &.

23 OWhonmuid.'lwouldbem«esledhukhg
24) taking about what?
{25) A About how possibly our companies couid take advantage of

(n Q

(2) A | dont know nommally. | mean -
(3) Q You don't recall?

(4) A | dont recal.

{5) Q Who would recait?

(6) A Well —

(7) Q Marllyn White?

(8) A If she had specific tems, yes.
(9) Q You didn't have a company credit card, did you?
(10) A No.

(11) Q For business expenses?

(12) A (Shaking negatively.)

(13) Q Why didn't you have a company credh card?
(14) A | just didn't have one.

15% Q Now, you indicated earfier that you did not submit
16) expense reimbursement forms, comect?

{4) Q What were the new rulings, as you understood n”

is; A The new rulings were that two companies could move
togoﬂmhamm. It was not done before. it was
not possbie to

8; Q in other words, one company could own two radio stations
In the same market?

(10) A Two rodoshﬂonswlthn—

, 's happened a cougle times, you answer

my qQuestion. | may have cut you off a

(13) couple of times. You need to try to wait untit I'm done,

(14) and | will try to wakt until you're done, because the

can't do both the question and the answer

8
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(17) A Cenainly.

18) @ Other than a brlef discussion then about the possibiilty
219 of laking advantage of this legisiation or this chmge in
(20) the rules, that's ail that you can recall being sald at
(21) that time?

{22) A Yes.

(23) Q And you said that was followed up by a meeting?
(24) A Yes.

(25) @ And when did that meeling occur?

17; A And he said Mr. Cook at Miller Canfield — I'm not sure
that was disclosed, that thal was his sole attomey,

(19)bul wdhehaduudmomnthepaslonamamr

é was there an agreement that the Airbome Group
would be the corpomo entity that would survive the

{22) merger and that Hicks Broadcasting would be merged into

(23) the Airbome Group?

(24) A That was the initia! way we had started.

(25) @ And who suggested that that was the approach you ought to

Page 99

§1 A Well, I'm not sure.
early in "93.

(3) Q Where did & occur?

(4) A Ruby Tuesdays, if | recall.

(5) Q Restaurant —

(6) A Out at the Crossroads Mall.

(7) Q Who was present?

(8) A Mr. Sackley and myself.

(9) Q How long did i last?

(10) A Maybe an hour and a half.

(11)0Wha:wasdbcusudhmumoe

It was shortly - | think k was

the new

12) A The pending or the new | think ma
é13‘mﬂngsatthaxﬂme A little bRt our
(14) problems, our radio operations, just a general
(15) conversation. That's basically &, as | recal.

(16) @ How did it end?

* (17) A That we would have another

{18) @ Did you have another meeting?

(19) A Yes.

(20) Q When?

(21) A Again, | don't know the sequence, but shortly thereafter.
(22) @ Who was present at the next meeting?

(23) A Mr. Sackley and myselif.

(24) Q Where did k occur?

(25) A | am not sure about that one.

Page 100

(1) Q What do you remember being discussed at mu meeting?

22; A | think we just took our conversation a iitle

3 mnhertoseeiflmaeesenumbeqhemlofhgm

(4) - possibilities of doing this.

(5) Q And what did you conclude?

(6) A That we should expiore the possibiities of doing this.
-({7) Q Eventually did you have accountants involved?

(8) A Eventually we had accountants, yes.

(9) Q Who were your accountanis?

(10) A Wa obtained the services of BDO Seidman.

é Q BDO Seidman had been the accountants for Hicks

12) Broadcasting all along?

(13) A Correct.

514;00” ouwoobtahcounulbush(youhmh

15) transaction?

(16) A Y

(17) Q Who were the counsel?

(18) A W, obt ained the firm of Miller Canfleid.

{19 QD|dM kleydiocuuwhyoummmmhgu
his accountant?

(21) A Yes.

(22) @ What did he say?

23) A He said a Mr. Cook had done some work in
24) Sackiey, involving & lawsuk. And | informed him
(25) have used Rick Brown, or | did use Rick Brown

that |

the past for Mr.
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() excbsivaly

52 question wasnt clear, | think. When you tak about

3 , you're taking about an attomey, comect?

(4) A Correct

}5 Q My question had been, did Mr. Sackley disclose 10 you who
6) his accountants were?

(7) A Excuse me. I'm sorry.

(8) Q That's okay.

(9) A Yes, he did.
(10)0Whodidhesayhewuushquhbmcoumcnu?

i ;AHlsaccountantswemHunooffordnccounﬂnqhnthnd

(13) @ And did Mr. Sackiey also disclose who he was using as his
(14) attomeys?

(15) A Yes.

(16) Q And what did he say?
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(1) use initially?

EZ; A | dont recall. That was just the way we — It started.

3) | dont recall how that came about.

(4) Q Was that changed at some point?

(5) A Yes, it was.

(6) Q How was

m A As we began to deveiop conversations with BDO Seidman, i
8) was suggested by BDO 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 fall to me.

12) Q@ Who at BDO Seidman suggested that might want to
213;reversememucﬂm you mig

14 Aldon\knwwhﬂwlmmegmupmMWasworkmg
15) with us, Ed Barry and Mark Weishaar.

(16) Q@ Who did you understand that BDO Seidman was
representing

17) in the course of these merger discussions.

(18) MR. JONKER: Wel, | object to the form of the

{19) question. I'm not quite sure what representation means
(20) in the context of an accounting firm.

(21) MR. LUBBEN: Let me rephrase.

(22) Q Did you have an understanding as to who BDO Seidman
was

(23) acting on behalf of in these merger discussions?
(24) A Yes.
(25) Q What was your understanding?
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(1) A That they wers representing both parties.

(2) Q And how did you come to that understanding?

8 Amﬂwmwmgbpmabusiness plan
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(1) Sackiey. And which was normal sequence because of past

(2) relationshipe.

ﬂ Q Let's come back to discussions with the accountants where
mcysuogestodlbpmlhetnnsacbonsomatmcks

) be the surviving entity. Was this

(6) suggosﬁonmadeuumeﬁno?

(M) Alrecal t was made at ameodng

(8) Q Who was present at the meeting?

9) A Mr. Sackiey and mysell. | think Mr. Barry and Mr.

10) Weishaar.

11) @ Do you recall which of the accountants raised this

12) suggestion?

(13) A ! dont recall.

(14) Q What rationale or what explanation did the accountants

B
1
i
5
]
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(15) give as to why Hicks Broadcasting shouid be the surviving
(16) entity?

(17) A What | stated earlier.

18) Q Which was because Hicks Broadcasting was an S
219; corporation —

20) A And I'm the sole shareholder. Thers were certain tax
21) advantages relating to me with continuance Iif k were
(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 entity?
(25) A ! believe there was some discussion of that. | dont

(15) ransaction being structured with Hicks Broadcasting
(16) surviving?

(17) A 1 don know that | did. | think that was discussed.
(18) Q@ Who do you think discussed it?

(19) A | think Mr. Barry.

(20) @ When?

21) A During the course of these meetings. I'm not sure which
22) one or where. At his office, but which one ~

§23 Q Do you have a specific recollection of Mr. Barry
24) discussing with Mr. Sackley or anyone else from the
(25) Airbome Group -
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(1) recall how much.
§2g Q What do you remember thal they said, if anything, # you
3) can remember anything?

54 A Well, that If & were — if Hicks were merging into

S) Alrbome, then the loss camyovers would terminste. We
(6) built up some pretty good loss camryovers that relate
(7) only to me. And if we flipped the other way, then those
(8) would continue.

9) Q What was the amount of the loss camyovers at the time of
10) the negotiations?

(11) A | don't know.
12;000youkncwtothisdaymeamountofmeba

13) carryovers?

(14) A | dont know exactly, no.

(15) Q Have you had the bereftt of those loss camryovers?
(16) A A very limited degree.

?7 Q Is the firm of BDO Seidman still your personal

18) accountants? -
(19) A Yes.
(20) Q Did they do your individual income taxes for 19947
(21) A Yes.
(22) Q Who at BDO was your principal contact?
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(1) A No.

(2) Q (Continuing) —~ the amount of the loss camyover?

(3) A No.

54; Q In your discussions regarding the merger, how did you

5) amive at 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?

ssg A That was a long series of discussions. | think our

9) counsel helped us in that determination. Certainly there
(10) was credit given to the Alrbome side for the Hicks

(11) debt. [t wasnt a hard thing to figure out.

512; Q Was there any credit gl:on to the Airbome Group for the
13) fact that they would not sharing in the benefit of the
(14) tax loss camyovers?

(15) A M .

516 Q s the issue discussed as to whether or not anyone from
17) the Airbome Group ought to receive some benefit from
(18) this loss carmry-

(19) A No. But the knowledge was there prior to the percentage.
(20) @ How do you know the knowledge was there?

21; A Because, 10 my recollection, that discussion in Ed

22) Barry's office was prior to deciding the percentages that -

(23) A Ed Bary. (23) Hicks would enjoy versus what the Sackley family would
24; Q Do you anticipate that they will be doing your 1995 tax (24) enjoy. That was aimost near the end of our discussions.
25) retums? (25) Q Are you able to put a month on #?
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(1) A Yes. (1) ANo

{2) Q When was the last time you had contact wkth Ed Barry?
(3) A Probably in October of this year.

(4) Q What was the purpose of that contact?

(5) A Final filing of tax retums.

(6) Q Personal?

(7) A Personal.

(8) Q So October of 1995 you filed your tax returns for 19947
i f:mgm' the th that fed
10 Were there other tax retums were beid n
11; October? an being

(12) A No.

{13 Q In other words, your tax retumns were up-to-cate up 10
14) 19947

(15) a That's correct. e

16) @ At the meeting where accountants woz‘d that Hicks
iw Broadcasting shouid be mdwm ontity they

£
g
3
£
»

24) where Hicks Corporation would
(25) surviving corporate m

Yes.
8) Q Did BDO Seidman say that you could not - that is, you
9) personally - could not agree to a merger of Hicks

(10) Broadcasting into Artbome because it would result in
(11) immediate tax to you?
212}Aidomrocalnmdmadiscussm' .ltposslb#

13) could have been, but | don't recall that subject. The

'(14)onlywbiealrocdmmebucmyovernﬁo.

ilS;QTomandno.woulthwebeenamx
16) consequence 10 -
(18) Q Lot me complese my question. To-your knowledg

me . To your e, would
219 mmwtﬂmm%mumcks
(20) Broadcasting was merged into the Airbome Group, apart
(21) from the fact that would lose the loss carry-forward?
i&;AYuh.M-uluy.Mdl&‘lcomeoutuan
23) issue, W0 my recolection of that conversation.
524 Q 8ut, to this day, do you know # there would have been a

tax consequence -~
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(1) Al dont recal. No. | dont think so, no.
{2; Q Have you told me everything you can recal being said in
3) that meeting -
(4) A Yes.
25; Q (Continuing) — with the accountants regarding the loss

6) carmy-forwardg?
(7) A Yes.
ﬂ Q Do you remember any other ciscussions after thet at any
9) tme Mr. Sackley or anyone eige from the Akbome
(10) Group regarding this issue of loes cary-forwarcis?

(1A ré?d ! dont.

12)Q ou aver disclose to Mr. or fom the
13§ Airbomye Group the amount of bos‘sckhywryom you were
{14) going to have available to you as a result of the

Page 110
{1) A1 dont know. | dont know that.
(2) Q We're laking over each other again.

iag A Sorry.

4) MR. LUBBEN: That's okay.

(5) Its a ltle after 12:00. Do you want to take

(6) a lunch break now or do you want ta go for a while? |
(7) can do ehher.

(8) MA. JONKER: Do you have any sense for how long
(9) you have left to go? | mean, if we go from now ‘til 5:00
(10) or 6:00, can we finish R, f we dont take a full lunch?
(11) THE WITNESS: Wel, I'm going to request, if |

(12) may, definitely 5:00 o'clock would be — if that would be
(13) permissible.

(14) MR. LUBBEN: You want to break at 5:.00. Yes,
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(15) we're not going to get done whether we take a lunch break
(16) or not. That's my best guess.

(17) MR. JONKER: Wel, then why dont we lake a

(18) lunch break, at least for 45 minutes or so.

(19) MR. LUBBEN: Yes. It doesnt have o be very

(20) long. Mt's 10 after now. Do you want to be back at

(21) 1:00?

(22) MR. JONKER: Okay.

(23) (Recess taken between 12:10 and 1:05 p.m.)

243 Q Mr. Hicks, as the negotiations progressed, you eventually
25) arrived at an agreement, as | understand k, 8

(15) at that pasticular time. If there were documents drawn
(16) at that speclific meeting, they were reviewed.

17) Q When is the first time that you can recall the issue of
18) the forced sale provision coming up?

(19) A About miciway through.

E Q Can you put a month on that? if we know that the first
21) conversation was near the end of 92, and ! think you
{22) said the first meeting was in January of 93, and the

(23) merger was consummated August 31st of 93, does that help
(24) at all in putting a date on it?

(25) A Well, it would be June or July.
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(1) shareholders agreement, which was previously marked as
(2) Exhibit 1. Let me ask you, first of al, do you

(3) recognize Exhbk 1?

(4) A Wel, | recognize t as a shareholders agreement.

5) Q And the last of that —

56 MR. JONKER: I'm not sure. There is a whole

(7) series of Page 11's, for 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 promissory note,

(12) pledge agreement.

(13) A What was your question?

gu;OMyquesﬂonismb Doyounmmboradacuubnnme
15) course of your negotiation cver the sharehoiders

(16) agreement about the forced sale provision?

(17) A Yes.

18) Q Was there more than one discussion sbout the forced sale
519 provision?

(20) A Yes.

(21) Q How many discussions do you remember?

(22) A More than one.

(23) Q Are you able to put a specific number?
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(1) Q Where were you when this forced sale —

(2) A in the office of Miller Canfieid.

(3) @ Who was present?

(4) A Mr. Sackley and Mr. Brown, Mr. Cook and myself.
(5) QHowdidmonsueofv\olorcedsale . visnon ome

g; A 1 think Mr. n-- R was

@ assymed, ,that Mr. :
MMML&M&.

(9) clause.

(10)°—D‘dthey explain whanhoy meant by that?

(1) A & meant.

(12) Q What did they say?

13) A f th or

14 not

(15 OD-dthey exphnhowlwouidwod(?

(16) A Yes.

(17) Q What did they say about that?

18) A j i te - and | think that

19) date wasn particular time - but after

(20) a period of time, menmmmmm:.mm.
gthalone eRheer

(24) A No.
(25) Q When wasmemslﬂmematyourocaldiscuuhgtm
Page 112 Page 115

(1) forcedaleprovklon?
H A | really dont remember, a lot of documents

3) penained to this merger. documents, when, |

(4) have no recoliection of times, whether t's early, miidie

(5) or end. :

H Q | take R, there was more than one draf of these

7) documents?

{8) A That, | can't answer, ether.

59) Q Do you recall whether you had meetings with Rick Brown to
10) discuss the terms of these documents independent of Mr.
(11) Sackley?

&12 A We had conversation
13) | remember that one

(19) woukl you meet separately and tak with Me. Brown and Mr.
(20) Sackiey —

21 AMMNWIMNW.
E yes. Now, again, how many, | dont know.

(25)ANo Hemno(noooﬂlbq.

52; Q Did Mr. Bmwnsaymatmastypeofaprovisbnwas
rarely used?
53; Amcysudmoyhadmmnonanumberofoccabnsand
they said t happened once that they recalled.
Q Did they use, as can recall, the phrase that this is
EG; rarely used? you
ﬂAldon‘lrocalmmusmmephrmmﬂy | recalt
8) them saying that they have used & on a number of
(9) occasions and they recalled that it was actually used at
(10)oneofthoseoocaﬂonc

i Q Just to be clur.ddyou understand them to be saying
12) that they had included & in a number of agresments?
(13)3\’03 oy had
14) Q@ But they couid only recall one time when i actu
15) been used?
qgiag%h:ﬁrs.cmy mosmoomqh

2 at thi resporise
18tomepmcmalion?(yﬂn hgsalopr:wision |
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(1) Q What was he doing? When you say -

EZ;AExcuume | thought you meant the legal side by Mr.
Cook. Excuse me.

m Q You described earfier in the deposition & number of

5) meetings that you had with Mr. Sackiey as this ides of a

(6) merger came

57; A Yes, there was. Hhmmiwolvedonlhw
occasions.

(9) Q And that was Jan Sackley; is that right?
(10)alboiovol.

At what in the did in
&;a menpam negotations you begin looking
(13) (Mr. Sackley entered deposhion sulte.)
(14) A Oh, | think as the sections were gone, they were reviewed
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(1) A No, | dont

2) Q But your recollection is that you were in favor of the
is; concept of a forced sale agreement?

(4) A Oh, definkely.

55; ODoyouronnmbefnnythmebethalwassandaboutme
6 brcod provision in that meeting?

58; aDoyoumcdum«mormaswherev\eforcodsale
was discugsed?
(10)ADscussodaabncheonwih myself and Mr. Brown.
(11)OWhen?
;AAoan aaerMparﬁcularoccasaonbtnmme
3) negotiations.

(14) Q Anyone else present at that lunch besides you and Mr.
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(15) Brown?

(16) A No.

17) Q@ What was the context In which & came up?

18) MR. JONKER: Before we get too far into this,

(19) this does raise the privilege Issue | think we had in the
(20) other deposition, as well. If your intent s to go into

(21) the content of the conversation, | would like to tatk to

{22) Dave first, and then, depending on that, we may assen or
(23) may not. if we dont assert, we may do & with the

(24) understanding that we do not waive the privilege, which
(25) was the understanding we came to during the deposition of

(15) A Yes.

(18) @ On how many occasions?

1 ; A | think Mr. Brown discussed it with him in great detail
so he would totatty understand.

19 Q Were you present when Mr. Brown discussed # with Mr.

20) Goodrich?

{21) A Yes.

(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, | don't know.
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(1) Mr. Brown.

(2) MA. LUBBEN: That's fine. It is my intent to

(3) go into that discussion. If you want to take & break and
(4) tak to him.

(5) MR. JONKER: Just for a minute. Thank you.

(6) (Recess taken.)

(7) MR. JONKER: We have had a chance to tak. And

(8) I'm wiling to let Dave and Dave is willing to tak about
(9) this meeting as well as others he may have had with Rick
(10) Brown on this issue, as long as we can have the

(11) stipulation that we had with the Brown deposition, it's
(12) not a general walver of the attomey-client privilege.

(13) MR. LUBBEN: ! think that's agreeable for

(14) purposes of the deposition, with a caveat. | want to
(15) make clear that | think when & comes to trial you've got
(16) to take one position or the other. And | will cartainly
(17) not take the position that your having testified about it
(18) waived &.

(19) MR. JONKER: Fine.

(20) MR. LUBBEN: But | think at trial you're either

(21) going to have to cite & entirely — well, we8 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 with Mr. Brown where
{25) this subject came up about the forced sale provision; is
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& ; Q What do you remember Mr. Brown telling Mr. Goodrich about
2) the forced sale?

2 ; A Explaining not only the forced sale but where we were at
4) this panicular point.  And the forced sale is exactly as

(5) !'ve indicated R, that that is our protection, that is

6) -

m Q Did Mr. Brown su 'ggest to Mr. Goodrich that after January
8) 1st, 1995 you and Mr. Goodrich could buy out the other

(9) sharehoiders of Crystal Radio Group?

(10) A No.

8 B Q i the sale provision with John

(13) A No.

14; Q You mentioned earfier that Mr. Brown discussed thig

15) agreement with 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) with him at length, i you know?

20) A Mr. Goodrich was giving up his position in Hicks

21) Broadcasting for no position in the new merged

(22) corporation.

233 Q if | heard you comectly, you mentioned that the forced .
24) sale provision was discussed with Mr. Goodrich

(25) length. Did | hear you correctly on that?
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(1) that right?

(2) A That's correct.

(3) Q And where was that luncheon, by the way?

(4) A At the City Club.

(5) Q Is that the Park Club?
6) AP Club ‘Excuse me.
() OAndwhatwasmepurposecfmeluncheon?
(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?
A That - in the review of the proceedings, that this was

12 the mechanism that both pmies had, again, as | stated
(13) earfier, 10 get out of the merger under the guidelines

(14) that were established.

15) Q@ else you can remember Mr. Brown sa about the
16, brm provision in that conversation? Ying
517; Again, emphasizing that this is — this is your

18 protecﬁon and your — the mechanism that we have in

(19) them lo use.

221 Wg important to mloincwdemhmodm

(22) A Very much.
23 QWem uanbcnpaﬂnguwyoumngmwamtogetoutof
24) this pannershtp or this arrangement soon?

(25) A No.

Page 121

(1) A You heard me correctly.

(2) Q Why was the forced sale provision discussed at length?

23; A The forced sale provision was discussed at length along

4 wlhauofmeom«loms up to that particular point

(5) OHowmuchﬁmemspentonthebfcedsalaproV\suon?

{6) A | don't know.

™) Q More than 15 minutes?

(8) A | don't know.

29) Q Do you recall whether Mr. Brown gave examples to Mr.

10) Goodrich of how the forced sale provision couid be used?

(11) A There is a possibilty 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 point in time —

(14) A No.
(Contrm

2 n'n; to acquire the entire
16, ownershlp p

21

5 MH"JDNKER | object to the form of the

(23) question, just for the record, since he already said he
(24) didnt discussed the forced sale with Dille at all.
(25) Q Anything eise you can remember being said about the

Page 119
51; Q Did you go into the transaction with the Airbome Group
2) anticipating that you might want to get out in a short
(3) perod of time?
(4) A No.
(5) Q Did you discuss this proposed memer with Hoyt Goodrich?
(6) A Yes.
(;; 2 A me?beg th in disci
inni at the ning of ussions with
Nr ing, begl )
%10 Q Did you dlscuss it with Mr. Goodrich on more than one

(12) A i kept Mr Goodrich up-to-date.

(13) Q Did you discuss the forced sale provision with Mr.
(14) Goodrich?

Page 122
(1) forced sale provision in the luncheon at the Park Club
(2) with Rick Brown?
(3) A No.
§ ; Q Perhaps we've discussed it aiready, but what was the next
5) time you can recall the forced sale provision being
(6) discussed after the luncheon at the Park Club?

A | don't really recall. I'm sure then we were back to
g; other documents, and R probably came up again during the
(9) course of those conversations.
10) Q Well, you'va mentioned k came u
11) in a conversation with Hoyt Good
(12) A Correct.
513 Q And Ed Sackley, | take it, was not present during that
14) conversation?

st Ieast at one point
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{15) A No, he was not, not at that particular one.

(16) @ Wwas John Cook present during that conversation?

(17) A No.

18) Q Can you remember any other occasions in which the forced
519 sale provision was discussed 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 deiiberations on all of the

"of the shareh.'

(18) nor as il o)
(19) you remember discussing that provision

(20) A No.

21 ; Q You Indicated that you refled on your counsel to some
extent in drafting these documents; is that right?

(23) A That's correct.

(24) documents. 24; Q And you relied on him to draf them in a way that was

(25) @ What do you mean by that? Sormry, I'm not following you. 5) consistent with your expectation?

Page 123 Page 126

(1) A As all of these documents become a realty and they're (1) A That's comect.

(2) all brought together, there is certainly some ussion (2) Q You understood that these were important jegal documents?

(3) on each of them as they came up, including the forced

(4) sale.

25) Q Did you discuss Paragraph 17-F, having {0 do with

6) amendments of the sharehoiders agreemem’?

(7) A | dont recall.

8; Q Did you have an understanding that the shareholders

59 agreement could be amended?

(10) A No.

(11) Q@ Was there a formal closing of the transaction —

(12) A Yes.

5133 Q (Continuing) — of the merger between Hicks Broadcasting
14) and the Airbome Group?

(15) A Yes.

(16) @ And did that occur at the offices of Miller Canfieid?

(17) A Yes.

§18 Q And did you sign a number of documents as part of that
19) closing?

(20) A A very laroe number of documents.

21 le sh adocumentlha!wu

23) ‘
(24) A Uh-huh.
(25) Q And specifically the second page. Is that

(3) A That's comrect.

4; Q You understood that you were going to be bound by the
terms of the legal documents?

(6) A That's corect.

m Q You were present during the deposition of Rick Brown,
were you not?

(9) A Yes, | was.

10) Q Is Rick Brown's interpretation of the amendment language

11) and whether & applies to the forced sale provision

(12) consistent with your interpretation?

(13) MR. JONKER: Wel, | object to the form of that

(14) queston. I'm not sure what particular angle — the

(15) interpretation you're tatking about.

(16) MR. LUBBEN: Falr enough. Let me rephrase R.

(17) I wnhdraw l. Let me ask & differently.

Rese 8 8 quage in Paragraph

(20) A No.
(21)nm not?

the intent.
uage in the agreement itself, .
24 which is !hls Exhibl 1, whic| mdicates that it was not

(25) the intent that the amendmenl language apply to the

Page 124
(1) on the line, *David L.-Hicks*?
(2) A Thatls.

(3) QW oyr_understand of the closing that the
(4) shareholders agreemen was
(5) A_NQ...!.L'_
57; Q | guess what I'm to understand,
how was & that you not reakze a shar
(8) agreement was being ame

59) A As | said, there was a number of documents pressnted on
10) the closing.

(11) Q Okay.

12) A Yoy am.&gm g0
13 You re_g the
(15)

ou re in busines
16 Saroar and e

{17) some
éw cowywbenevemmemnmmm

19) shareholder agreement was slipping something n?

(20) A it — as time has gone by, thers is a

521 QDoyourecaldkcuulomptbnomocbothl
22) would be necessary to have an amendment provision that
(23) would not require the unanimous consent of the

(24) sharsholders because there were some dissenters to the
(25) merger?

Page 127
(1) forced sale provision?
(2) A Not in legal documents.
23; U ever have discussion with any representative
of the Group to the merger about whether
(5) the amendment language would apply to the forced sale
(6) provision?
27; A No. There was never any discussion that the forced sale
8) amendment could be amended or -
59 ) Q Do you recall 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 sale provision?
(13) A | don't know that Rick Brown knew, if he said “may have.”
(14) Q Do you remember that testimony?
. | remember the testimony.

(25) A i"'am sure.

Page 125
(1) A1 am not sure of your question.
52) Q You have read the amendment language, | take &, since
3) this litigation has been going on?
(4) A Yes.
§5§ Q And you mentioned you had not read R, at least you
6) didnt recall reading R, prior to the merger; is that
(7) accurate? Maybe you didnt say that. Let me ask the
(8) question differantly.
(9) Do you recall reading the amendment language
(10) prior to the merger?
11; A | recall reviewing all the documents with my counsel. |
12) don't know that | read word for word every document.

(13) Q The document, Para 17-F, says, ‘The agreement ma
(14; not be altered or nﬁ%p:xcagg By % mﬁ %_%ng by )

Page 128

(1) Q What cauaesyou be sure?

iz A Because of the intent and all of the assurances that we

3) have — had taked about prior to that.

24; Q When you say “because of the intent,” | want to make sure

5) | understand what you're saying. There was no discussion

(6) specifically about whether the amendment language wouid
(7) apply to the forced sale provision; is that true?
AThemwunodlscussbn to my knowledge, anywhere in the

iQ} conversation — in deliberanons that an amendment

(10) could change the forced sale, the intent of the forced

(11) sale.

12) Q it was never discussed whether it could or whether it

13) could not?

(14) A t 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 with ls, when you say ‘the
§17g original intent,” t's always a question of whose intent.

51 8; A Well, I'm having problems with — because you're playing
19) with words.

20) Q Well, if we have a dispute about intent, would you agree
21) with me that the first place that we jook to try o

(15) not be amended?

(18) A X

17z Q Excuse me, the tailure to indicate —

18) (Discussion heid off the record between Mr.

(19) Lubben and Mr. Sackiey.)

ézo Q In other wo & was your expectati
[Rameant SO uTTIhT-‘l

(22) understand the agreement of the parties is to look to the (22) provis 0 mended: is that a fair slate

(23) written document ttself? 23) A Th f iations in

(24) A That would probably be — yes. 24) conversation. axpected him to come out as we had
{25) Q And that document says, under Paragraph 17-F, that “This (25) negotiated and talk: es.

Page 129 Page 132

(1) agreement contains the entire agreement with respect to
(2) the matters described herein and is a complete and

(3) exclusive statement of the terms thereof and sy
(4) ali previous agreements with respect to such matters,®

{5) correct?

(6; A Craig, we've had much discussion on this. | do not agree
(7) with the forced saie section, that that was drafted with

(8) the intent of the two parties, the good faith intent.

(9) Q And this 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 comrespond with what you had intended?
83 ’A“‘I;hars correct, of what both parties intended in good

aith.

215 Q What causes you to think that the other shareholders of
16) Crystal Radio Group did not-anticipate 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 forced
(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 | think?

(24) Q My question is really focusing on: Do you have any
(25) reasgn to believe that they thought that the forced sale
Page 130

(1) provision could not be amended; in other words, they
(2) thought the same way you did?

(3)" A | dont know.

(4) Q Okay. .

(5) A | dont know —

(6) Q Al right.

(7) A (Continuing) — what they thought.

(8) Q Would it surprise you to leam that they had a specific
(9) discussion with their counsel and an understanding that
(10) the forced sale provision could be amended?

(11) A Yes, & would.

12) Q Do have reason to believe that did not have
&3; such ayc::“'mverutiontmy ? they
(1;)agum&mdmmmmmm.

1 that were not counssled on
216 the 'mpucmt of that m\endmemyou hnguagowogew
(17) MR. JONKER: Wel, | object to the question.

(18) That assumes the language is going as
(19) Our postion, as you know, all along has been that

the
(20) whole point and intent of the sale provision s t0
(21) operate in the case of a dispute t0 get the parties out;
midst of the dispute R can

(22) and that if, in fact, in the mi
(23) be amended, you know, 's meaningless and violates
(24) reasonable expectations. So i think R may be premature
{25) to ask him, uniess I's premised on the assumption that

Page 131

(1) the literal language Is going 10 control contrary to what
(2) Dave has expressed is his befief on the intent. But with
(3) that caveat, he can answer if he wants to.

(4) Q Do you remember the question?

(5) ggain. | believe a mistake was made.
ik B

A
6) @

A
(8) Q Ha

A

Q

-

N b :
you toid Rick 8rown that?
(9) A And | have told Rick Brown that.
(10) Q And what has Rick Brown said to you?
{11) A He has not replied about that.
(12) Q And the mistake that you befleve was made was?
(13) A The amendment to the forced sale clause.
{14) Q The failure to indicate that the forced sale clause could

(1) Q And you believe he made a mistake because he did not

(2) that point clear?

(3) A Well, t'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 Canfield firm —

@) A No.

EB; Q (Continuing) ~ based on what you believe to be their

9) mistake?

(10) A No.

21 1; Q Did you have any discussions with John Cook about whether
12) the forced sale provision could be amended?

13) A No.

14) MR. JONKER: Are you taking about private

(15) discussions or discussions in a group?

(16) MR. LUBBEN: | guess either way.

(17) MR. JONKER: Does that change your answer?

518 Q Does that your answer in any way? Did you have
19) any discussions of any type, either in a group or

(20) individually with John Cook, about whether the forced

(21) sale could be amended using Paragraph 17-F7?

222; 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?

Page 133

(1) A No.

22; Q You mentioned earfler that you had borrowed $200,000 from

3) Mr. Goodrich as part of the onginal financing when Hicks

(4) Broadcasting was formed in 1985, correct?

{5) A Comect.

g; Q And you menticned that his company, Bridge Capital, also
loaned about $800,000 as part of that transaction; is

(8) that right?

(8) A That's right. .

10) Q When the merger occurred, what happened with respect to

Eﬂ the 200,000 that was owed to Mr. Goodrich?

{12) A Thal was not owed to Mr. Goodrich at that time.

(13) Q When was & pakt?
(14) A t was paid probably a year prior to that.
(15) Q By who?

(16) A On our refinancing. By myseif.
(17) Q The refinancing with Bay Bank?
A That's correct.

Page 134

m Q So that at the time of the merger was any money owed by

2) Hicks Broadcasting to Hoyt Goodrich?

(3) A No.

(4) Q Did you personally owe any money to Hoyt Goodrich?

(5) A No.

9; Q Then why did Hoyt Goodrich have any interest in the
merger?

8; A Because Hoyt Goodrich also, in addition to the loan, had

9) a 48 percent interest in Hicks Broadcasting, which

{10) evaporated at the time of merger.

11) Q I'm confused by that. You were the hundred percent

12) sharehoider of Hicks Broadcasting?

(13) A He was not a shareholder. | was a hundred percent
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{14) that you could be terminated only for just cause?

(15) A No. It was not discussed.

16) Q Your counsel made some reference lo some bank loan
17; documents. Do you know what thoge documents say?
(18) A Now, this is a Michigan National Bank document. Thers is
{19) a clause in there pertaining to management of this

(20) company.

(21) Q When did you first become aware of that clause?

§22; A | became aware of that clause, | guess, in reviewing the
23) document with counsel.

(24) Q Was this after you had been removed —~

(25) A No.

12-15-95
(14) business loan egreement, comect?
(15) A Correct.
16) Q Are there other documents that you rely upon or that

17) caused you to befleve that you couid not be terminated
(18) except for just cause only?

19) A | mentioned the original structure that was put together
20) at the first directors meeting.

(21) Q Anything else?

s ;AAsfatnsdocumenugo.no | cant think of any

23) addttional documents

24) Q Let's look at Exhibit 24 first. | asked you what portion
25) of this document caused you to think that you could be

Page 141
(1) Q (Continuing) ~ from your employment?
(2) A No. This was — this was during the negotiations of the
(3) merger.
(4) MR. JONKER: Yes. Just as & point of
(5) reference, | think it already came up in testimony when
(6) he was taking about his lunch with Rick Brown, the need
(7) or lack of need for written empioyment contract.
(8) Q That conversation, a%ain was between your counsel and
(9) Rick Brown, it was not between anybody from the Airbome
(10) Group; Is that correct?
11} A No one was there at that time.
12; MR. LUBBEN: Let's take a short bresk.
(13) (Recess taken.) |  the
14) Q Mr. Hicks, dul the broak of clo.lng
%15; book from the anGwm\ dem
(16) connection with the merqef Can you identily br me -
(17) and | know there are 32 documents - but can you identify
(18) for me which documents you're rnlylng upon in thinking
(19) that you couki not be terminated at will?
(20) A Section D, "Maintain Business Existence and Operations.*
(21) Q First of all, the document you're looking at is called
(22) the business loan agreement; is that comect?

A That's cormrect.
224; MR. LUBBEN: Why don't we just pull this apart
(25) and have that marked as Exhibit 24.
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(1) temminated only for just cause, and you pointed to this

(2) Subsection D, “Maintain Business Existence and

(3) Operations®; is that comect?

(4) A That's comrect.

és Q Can you point out to me what language in there you

6) thought meant that you could be terminated only for just

(7) cause?

58; A “The borrower shall not change Is corporate partnership
or other existence nor sell nor merger the business in

(10) whole or in parnt to any other person or change the

(11) executive ement, other than a change occasioned by

(12) the death of either David Hicks or Edward Sackley,

(13)wmnpdofwrlmncomomonhebmk'

;ONowMUhIM hnguogmalcaumdyouto
think could be only tem: just cause?

§16 A Wel, | don't know about the just cause or the at will.

4 I'm taking about an employment agreement, period. I'm

not -

§190Idon't mean 10 lean over | just need to see the

20) document, too. Maybe I'm 1usmg you with my question.

(21) And if s0, | want to make R very clear.

{ZZ;AWQI the fact that | had obligated myself along with Mr:

23) Sackley to one-half each of our bank debt, the only two
(24) shareholders of this corporation to do that, and with a
(25) clause in there that the Michigan National Bank

Page 142

(1) (Defendant's Deposmon Exhibit 24 marked for

(2) identification.)

23; Q Showing you the documaent that has been mantod as Exhibit

4) 24, is that the document that you're relying upon?

(5) A Yes.

6) Q Are there any other documents that you're relying u

§7 that cause youyto think that you could audkcharged gr?";

(8) for just cause?

59) A Wel, again, my basls is ~ not even begin to think about

10) discharge, but in the original crgantzational meeting

(11) there was some areas specified as o how co-management

(12) would work. | think that was the originel directors

(13) meeting, structure that was put together.

E ;QLetmehcusonthequesﬂon The question is, are there
any other documents?

(16) A That certainly would be one.

(17) Q incidentaily, l:ﬂyour break did your counsel remind you

(18) of this docume:

(19) A That's correct.

{20) @ Did he remind you of any other documents?

(21) A Really no other documents other than ~

(22) @ Okay.
§23 A (Continu )-uatthohtommdmowod
24) discussions that we had in werent

(25) talking about termination.
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(1) recognized our management abilities to work together as a
(2) team, to me, that was significant enough to realze that

3) Iwouldbeapanofﬂmteam

“ at Paragraph D, that does not tak about
5) the clrcumstances in which your employment could be

(6) lermmaled does it?

8 QScnrealy doesn'tsayanythmg about whether it has to
” just cause or whether & can be at will? It doesn't
(10)|ddrescl.doesl?

1) A 1t does not.

12) MR. JONKER: | object to fom. He has already

{13) explained that X's another thing.

(14) MR. LUBBEN: Did you get the answer before the

{15) objection?

(16) THE COURT REPORTER: Yes.

iﬂ;OhM eise in Exhibit 24 that caused you io
18) think you be ierminated only for just cause?

Page 143

(1) Q You mentioned that there wers no discussions about

(2) circumstances under which empioyment could be termlnatod

(3) comect?

(4) A That's correct.

(5) Q The only discussion about ha

(6) contract was the one you had wkh

(7) A That was where this issue came up,

i ; QAndyouagreedeRickBrownMyouddnotnoedan
9) employment contract, comrect?

(10} <AI Correct. . » *
11 And | asked you if you coul documents at

; led you to behez: thJ you couldmw only for
{13) just cause. And you made reference to Exhibk 24, the

a written ampbymem

23; me document that was previously marked as
4 ibit 9, is that the document that you're
5) lakhg about?

6) A Designaﬂom of the September 28th board of directors

meeting agenda.

8} Q Listen carefuly to my , baecause we'll get more
into the document in a . My fiest question: is

(10) that the document you're taking about?

11) A This was — to my knowledge, wuthedocumennhatselup

12} the structure of operation.

{13) @ And earfier | asked you if there were other documents
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(14) that caused you to think you could be terminaled only for
(15) just cause, and you made reference lo an organzational
(16) structure. 1s Exhibit 9 the document you're taking

(17) about?

(18) A | would say that this Is what | was taking about.

(20) you to think that you could be terminated only for just

(21) cause? _

522; A My thought was not to be terminated for just cause or any
other reason.

(24) Q Okay.

(25) A It was lining up a structure of operation.

(14} in there, but I'm reading employment.

15} Q But just s0 we're clear, you'rs not reading anything in
16) there iﬁlat says you can only be termmateggior just

(17) cause?

(18) A No.

(19; Q Can you point out to me what language in Exhibit 9 caused gog Q Prior to the merger, had £u met any of the other

shareholders of Crystal Ra
(21) Sackiey?
{22) A Mr. Zaragoza.
(23) @ When did you meet Mr. Zaragoza?
(24) A Oh, | meet Mr. Zaragoza at various broadcast functions.
(25) Q Over the years?

Group besides Ed and Jan

Page 147

(1) Q is there any language in Exhibtt 8 -
(2) A There is no legal language in there using your terms, no.
g g Q Well, more than legal language. s there lnlequage In
4) Exhibit 9 that cau: you to think that you cou

(5) terminated only for just cause?

6) A There is no language in this document that indicated |
&7; could be terminated.

(8) Q Are you answering my question? Are you —

9) A At the time the document was dranad we weren't tatking
{10) about termination. We were talking about working

{11) together as a business structure.

(12) @ So nsxfalrtostythat—

13) A The intent is here that two partners came logether to
14; operate a business.

15 Is it fair to say that there is nothing in Exhibk 9,

§16; there is no language in Exhibit 9 that caused you to

{17) think that you could be terminated only for just cause?
(18) A That's correct. That's correct.

19) Q Are there any other documents that caused you to think
20) that you could ‘e terminated only for just cause?
(21) A Craig, | dont know of any right now.

(22) Q Can | see Exhibit 97

150
(1) A Over the years.
(2) Q How well did you know Mr. Zaragoza?
(3) A As acquaintance.
i Q Did you discuss the terms of this merger with Mr.
5) Zaragoza at any point?
H A | recall maybe one or two telephone conversations, just
general — maybe one telephone conversation, just general
(8) getting acquainted and saying hello. | guess that was
(9) about i.
10) Q Did : with Mr. Zara oza whether the
BnNcH 8 8 she fsa reemeni could be

028 f or not
the amen ngua cou used to e forced

(16) s__m_

17 A | was not aware that the amendment provi
No_reason
(19) _M_mrm_u
A_l . ’- - g

(23) A Welno Tve never dis that wth M. Zaragoza.

23) A (Witness com

224; (Discussion holcrz:lngﬁe record between Mr. 52 QTs 10 say you've never
(25) Lubben and Mr. Sackley.) John Strandin?

Page 148 Page 151

(1; Q Exhibit 9 is an agenda for the board meeting of September
(2) 28, 1993; is that comrect?
(3) A it looks — what K's labeied.
(4) Q And that was prepared by Ed Sackley?
(5) A That's comect.
zg Q And he reviewed that with you before the Board meeting,
7) correct?
(8) A That's correct.
(9) Q And do you recall that were unhappy with some of the
(10) language in the propo agenda?
11gtAld:drocd,buﬂcan'tracalwhdmmuhgm

0 re
13) @ And do remember that, In fact, the In the
&14 agenda “);ouw because ofoomoiy:ru?w‘oonwm?
(15)ANo | don't remember that.
21% doMrens\:cmborhavhgnpmbbme\lmmltm

r

AWel mremalotofmumulmmw
és;andtakedtohunlbout I don't know of a one
(20) at this point, or the point here.
{21) (Discussion heid off the record between Mr.
(22) Lubben and Mr. Sackiey.)
$ ;OYoumadereferenceearﬂeﬂolhepungmpthxhblO
24) that taks about designation of chief executive officer
(25) and assignment of operational thies, comrect?

(1) A That's correct.
(2) Q And you have never discussed it with Richard Doering?
(3) A That's comect.
§4 Q And you have never discussed & with Ed Sackley’s father,
5) who is also known as Edward Sackley?
6 A That's corroct

Q rs

(10) A Maybe spring of 53, | can remember exacty.

a2

1 .

13) @ You mentioned earfler ‘'ve known John about eight

i years; is that commect? you Olle 0

(15) A About that, yesh.

(18 QAndyoucametokrmManelthmkyoummrough

17) broadcast association activities; is that right? )

(18) A That's cormrect.

gg;QHowder.Dilehmmeconmtthspr'mof
WRBR?

iz;AMr Dille called and wanted to know if we coukd get
22) together and have kunch.

(23) Q Did you agree?

(24) A And | agreed.

{25) Q Did you discuss over the phone what the topic would be at
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(1) A Correct.

ézg Q And it says, “From a philosophical p:tmm Dave and

3) Ed are committed to sharing the res; for

(4) success of the venture and managing of that success,”

(5) cormrect?

(6) A That ls correct. the raph thet

(7) Q Is there any language in made you

(a§ think you co Yd be discharged for just cause only?

(9) A | didnt relate discharge to that paragraph.

210; Q You would agree with me that there is nolhlnq n that

11) paragraph that discusses grounds for termination

§ ;A In general, if we didnt have the same ph ytomake
the company work, then — |'m not reading any

A No.
Q Where did you meet for lunch?
A At the Holiday Inn on 131,

5) Qin Kahmuoo?
A
Q
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(14) due to circumstances, he was not a buyer of WRBR radio
(15)_because o 800 a business
(16) relations! ang mem [} .

(1 7; Q You mentioned he became aware of a past interest you had
(18) in WRBR. When had you expressed an interest in acquiring
(19) WRBR in the past?

Ezo A | was approached by a fellow by the name of Bob Ridder,
21; who was representing John Booth, with s proposal to

(22) purchase WRBR radio, because of Mr. Booth's desire 10

(23) dispose of that property along with some broadcast

(24) property in Saginaw because he was moving lo a merger

(25) situation. And those two properties did not fit within

(14) A The rest of the stuff was not available at that time.
(15) Q Yes. t was.

21% A Excuse me. It was nol. We have asked for ¢. It was
17) not retumed. So ¥ k was avaiable, & would have been
(18) available then.

(19) Q We can address # later, | guess.

(20) A | guess.

EZ!& Q Sounds like we've had a misunderstanding.

22) MR. JONKER: Al the time of the computer we

(23) were stilt working with your partner, Jack, and | dont
(24) know if they were all available. But how far is Jennings
(25) Drive from here?
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(1) the merger category. | asked Mr. Ridder to send me &
(2) prospectus. | certainly wouid look R over.

(3) Q And did you?

(4) A And | did.

(5) Q When was that?

6 it was prior to — | could have my dates wrong here, but
57; was priof to that early summer, late spring of 93.

8) You passed on the opportunity at that ime?

9) A ! shared that with Mr. Sackley, the prospectus, asked Mr.
é!O) Sackley what he thought. He took it for a couple of

(11) evenings, loocked Rk over.

(12) Q And what happened then?

13; A Wrote back that that wasnt anything of his Interest,

14) looked fike a dog to him,

?53 Q | asked you as parnt of the Notice of Deposition to bring
16) certain documents with you today. Have you brought any
(17) of those documents?

(18) A What documents?

19g Q Well, one of the things | asked for was all documents
20} which related to the allegation in Paragraph 15 of your
(21) answer that you informed Mr. Sackiey and Crystal Radio
(22) Group board of directors of the South Bend opportunity.
(23) In your Interrogatory Answers you indicated that you had
(24) supplied a prospectus and that you didnt know # you
(25) stilt had i, but if you did, you would produce &t. Do

Q
A
L

Q
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(1) MR. LUBBEN: | have no idea. Maybe we can talk

(2) about it afterwards.

(3) MR. JONKER: Maybe we can stop by on the way

(4) out and you can pick it up.

(5) THE WITNESS: No. ! think R should be

(6) delivered. That's what they -

(M) MR. JONKER: Let's go oft the record a second.

(8) (Discussion held off the record.)

iﬂ) Q Coming back to the prospectus, which really got us into
10) this. Are you saying, at least in the documents

(11) currently available to you, you are not able to locale a
(12) copy of that prospectus?

e 3 }'hat " believe sh h
14 n any event, ou shared this prospectus wit
215; Mr. Sacltey andyr?:look it y%u said, and bo?(edm

(16) for a few days. Did he respond in any way to it?

17) A As | indicated, he responded back that that wasn't of
18) interest to him because R looked like a real dog.

(19) Q Was this before the merger or after the merger?

220 A ! recall Mr. Sackiey was in our buiiding at some

21) temporary quarters in a conference room at that point.
{22) Now, whether the merger had been completed or not, |
(23) don — | don't think R had. 1 think & was earlier.

(24) 1 think &t was earfier, because — because of John

(25) Ditle's conversation. This was prior to that.
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(1) you still have this prospectus that you believe you

(2) shared with Mr. Sackley?

(3) A There is a possibilty that | have that.

(4) Q Have you looked for k?

(5) A | have looked through the imited papers that | have.

© 2m°ot¥\wwgobably detal, papers that |

er X are more ,

g; have are not with me. They are stil at the Jennings

(9) Drive location. They have not been retumed or any

(10) personal belongings.

(11) Q Why haven't you picked those up?

(12) A | was never informed that they were available 1o pick up.

u aware that | wrote a letter 10 your counsel

14 that they were avalable for pickup or that we

(15) would have them deiivered to you?

IG;AWQhaveul(edaboutl And he the same thing,
| have not

17) "How come you havent received

(18) received them.

gg QA;eyousayhg.mon.Myoumudhmem:hlppodb
you'

21) A | certainly would ke to have all of my personal

522;belonghgsrommod. t's boen a year and a hak. |

(23) think #'s well overdue.

524; Q Well, you understand that mumh.vo been offered a couple
25) of opportunities to come get ?

[
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(1) Q That was going to be my next question.

(2) A Yes.

i&; Q You befieve you discussed & with Mr. Sackiey and he
4) indicated he thought k was a dog. That occurred before
(5) the contact you had with Mr. Dille and the lunch at the
(6) Hollday inn; is that right?

m A It had fo be, because that was offered to me, and there
8) was no knowledge that John Dille had a joint operating
(9) agresment akeady in place with that company. ! was
(10) unaware of that There is a question of timing here.

(11) But i's somewhere in that category.

12) @ Now, when John Dile approached you and you had this

(13) unch, is r recolection that aiso was before the

(14) merger?
(15) A Yes.

:%OAMyouhdwoer.Dlotold that he was aware

you were interesied in WRBR and he was also interested in
(18) WRBR; s that right?
19 Aﬂomnotiuemmdhcmnaa. He was interasted in
at
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1) A No, | have never been offered any opportunities to come

2) and get them.

(3) Q Do you recall a skuation where you indicated your son,

(4) Jeft, would come pick them up?

gg A No, | never indicated that Jeff would come and pick them
up.

7) Q Are you aware of your son, Jeff, coming and teking a

fs§ computer and picking & up and taking &7

§9) A Yes. That was — after much hassie, that was aranged

10) between you and Mr. Jonker.

(11) Q Why didn't you —

(12) A But that wasn't a long time ago.

(13) Q Why didnt he take the rest of the stuff?
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(1) A Yes,

(2) Q Did he explain to you what those regulations were?
éﬂkadeﬂye that he was — he has an overlap and a

(5) Q Did he refer o those as cross-ownership rules?

(6) A Possibly.

g; I° V'\?Ihat happened next in this conversation at the Holiday
nn

29) A Well, he — he taid & program on the table and - just in

10) the form of notes. It wasnt a proposal.

(11) Q What was the program that he laid out, as you recall it?

512 A Well, just a thought that if | were interested in )

13) becoming a business partner with his family, that this is
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