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WASHINGTON DC 20036 g o
PHONE (202)728-0400 = . . T e

Invoice submitted to: o Invoice #11039
Federated Media :

P.O. Box 2500

Elkhart IN 46515-2500 ) -

c/o Mr. Robert Watson

October 6, 1993

In reference to: WRBR-FM, Elkhard, IN -#30450

For Legal Services Rendered From Septemberyl to September 30, 1993

Hrs/Rate Amount
Total Hours and Amount

. ' 09/07/93 ACC Review pledge and securlty ' 1.00 180.00
! agreements - . 180.00/hr

09/08/93 ACC conference call re pledge and 0.60 108.00
security agreements 180.00/hr

09/15/93 ACC Conference call B. Watson and 2.30 414.00
review revised draft agreements 180.00/hr

09/28/93 ACC Review security and pledge 1.20 216.00
revisions; call B. Watson re same 180.00/hr

5.10 $918.00
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w gwse . n.,  MILLER, CAN"I"I,D _VPADDOC& AND STONE, P.L.C
N RS priofas st SHRWARICEA *Tabid ity Company -
= 150 West Jéfferson, Suite 2500
' Detroit, Michigan 48226
(313) 963-6420 =
Our Taxpayer I.D. No. 38-0836500

***Attorney-Client/Attorney Work Product Privileged***,
April 29, 1994 Invoice #289505

**Please reference this invoice
number when remitting payment.*=*

Hicks, David L. - personal
4154 Jennings Drive
Kalamazoo, MI 49005

P

PLEASE REMIT PAYMENT TO:
P. O. Drawer 64348
Detroit, MI 48264-0348

For professional services rendered through

March 31, 1994 in connection with the following -

Re: Radio Station WRBR (FM)
Client/Matter #040363/00002
Billing Attorney: E V Brown Jr

-- Including Fees For --

09/06/93 Office conference with Mr. Hicks; telepnﬁhe #
conference with Mr. Dille; review documénts

09/20/93 Conference with Mr. Hicks regarding Elkh t
radio station; prepare memorandum to f1 e //
//// //

:'"

the like.
09/21/93 Conference with Mr. Sellby regardi%g aiﬁan ment,
"',r‘"é r"
09/22/93 Conference with Messrs. Dille,ang Hl@cscv* f
regarding station purchase gﬂuth ieﬂﬁ,a ev&e
documents. \*\ /
09/28/93 Receive documents from H@hn;gman nggardlné
purchase. o
- 10/01/93 Te1ephone conferences with Mr chks reggrdLng
changes in deal; review documents uff ¢? 5//
. ol / 4o ,
4 10/05/93 Conference with Mr. Dille rega s%atus;bf
negotiations. \\vf’
\ HICKS 000630
10/18/92 Telephone conference regarding terms cof
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April 29, 1994
Page 2

T e B

transaction; review of Purchase Agreement;
review documents and conference with Mr. Hicks -
and Attorney Watson; make notes on documents.

10/19/93 = Prepare.comments to Asset Purchase, Escrow,
Security Agreement and Pledge Agreement;
research provisions to be included in radio
station transaction; receive materials from
Attorney Watson and make arrangements for
conference call.

10/20/93 Rev¥iew documents regarding purchase of radio
station; prepare marked up copy of documents
with proposed revisions; review proposed
revisions from Washington, D.C. counsel;
research various terms to be inserted in
documents; review and revise Asset Purchase
Agreement and various documents; conference with
Mr. Watson and Mr.Hicks; review comments of
Attorney Campbell and Mr. Watson.

10/21/93 | Prepare additional revisions to Asset Purchase
. documents including revisions to Termination;"
conference with Mr. Watson; review and revise
Asset Purchase Agreement; send to Attorney
Hudolin, Mr. Hicks, Mr. Dille and Mr. Watson;
conference with Mr. Hicks.

11/01/93 Conference with Mr. Hicks and Attorney Hudolin.

11/02/93 Conference with Ms. Hudolin, attorney for Booth
Broadcastlng

11/03/93 Conference call with Attorney Hudolin regarding
agreement and- mark changes in agreement; send to
Messrs. Hicks and Dille.

11/05/93 Receive additional Agreements and Schedules from
Attorney Hudolin.

11/08/93 Send documents to clients and conference with
Attorney Hudolin and Mr. Hicks.

11/09/93 Conference with Attorney Hudolin and review
documents.

11/10/93 Review documents from Attorney Hudolin. HICKS 000631

1/11/93 Conference with Mr. Eicks and Attorney Hudolin;
review documents for acguisition of radio




11/12/93

11/14/93

11/15/93

11/17/93

11/19/93

11/22/93

11/23/93

11/24/93

11/28/93

11/29/93

!

\

¥8duct Privilegeds

Invoice #

station.

Conference with client regarding comments to
documents and structure of deal.

Review acquisition documents.

Work on comments to documents; rewrite
termination section and several other
provisions; letter to Attorney Hudolin with
comments; conference with Attorney Hudolin; work
on ‘Purchase Agreement and Escrow Agreement.

Conference with Mr. Hicks; conference with
Attorney Hudolin regarding changes to Agreement;
conference with Mr. Dille.

Review formation of limited liability company in
Indiana; conference with Attorney Hudolin and

‘Mr. Dille; conference with Mr. Hicks; check

Indiana LLC.

Conference regarding execution of Agreement as
Attorney-In-Fact and other issues to formation
of Limited Liability Company; conference with
Attorney Hudolin and Mr. Dille; conference with
Mr. Hicks; make suggested changes to Asset
Purchase Agreement.

Conference with Mr. Hicks and Attorney Hudolin;
check on name availability.

Working session to review proposed revisions to
documents; prepare draft of Opinion Letter;
conferences with Mr. Hicks, Attorney Hudolin,
Mr. Dille and Mr. Watson; review and make
comments to Asset Purchase Agreement and related

documents.

Draft Opinion Letter; review Opinion Letter of
Seller's counsel and prepare comments; review
Promissory Note, Security Agreement, and other
documents with respect to Opinion Letter.

HICKS 000632

J

Research and draft Opinion Lettexr; prepare
comments to Seller's Opinion Letter; prepare
Application for Letter of Credit; working
session to review Pledge and Letter of Credit;
review marked Asset Purchase Agreement from
Attorney Hudolin; conference with Mr. Hicks and
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11/30/93

12/01/93

12/02/93

'12/08/93

12/17/93
01/11/94

01/26/94

01/27/94

02/18/94

02/21/94

02/28/94
03/01/94
03/07/94

03/08/94

April 29, 199%4
Page 4

review Bank application for Letter of Credit;w‘

Revise Indiana counsel's Opinion; conferences -
with Attorney Hudolin, Mr. Hicks and Mr. Dille;:-
revise Opinion and other documents; execute -
Agreements and send letter to Attorney Hudolin;
work on Letter of Credit Application and the
like; multiple conferences regarding structure
of transaction and Opinion Letter.

Conferences with Attorney Hudolin; conferences
with Mr. Hicks to have all agreements executed

and conference with Mr. Dille.

Review of various matters with respect to
transaction; telephone conference regarding
Indiana Opinion Letter; letter to Attormey
Hudolin regarding releases of documents and
sending of copies.

Conference with Mr. Hicks; organize file.

Conference with Mr. Hicks regarding filing of
application and memorandum to file.

Conference with Mr. Hicks regarding status of
FCC filing.

Conference with Mr. Hicks regarding status and
shareholders agreement.

Discuss Shareholder Agreement.

Conference with Mr. Watson and Mr. Hicks
regarding Shareholder Agreement and remaining

Conference with Mr. Hicks and review file; make
notes regarding Shareholder Agreement or
understanding.

Conference with Mr. Hicks and Mr. Dille

regarding status of matters.

Conference with Mr. Hicks and call Mr. Zaragossa

in
: HICKS 000633

Conference with Mr. Hicks; Conference with Mr.

Zaragossa and receive documents from Mr. Watson.

Letter to Mr. Zaragossa and review dccuments. L{
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03/09/94 Conference with Detroit Attorney regarding
changes in arguments.

03/10/94 Conference with Mr. Hicks regarding documents
and Attorney for Booth; review documents to
create limited liability company.

03/11/94 Review documents for creation of limited
liability company.

03/14/94 Review letter from Mr. Hudolin; review documents
to created limited liability company.

03/15/94 Conferences with Mr. Hicks and Mr. Dille;
conference with Ms. Hudolin regarding letter

03/16/94 Review limited liability company documents.

- 03/17/94 . Review provisions of Limited Partnership

Agreement dealing with Shareholder Agreement;
review documents for creation of llmlted

| liability company.

03/18/94 Call from Mr. Hudolin.

03/21/94 Conference with Mr. Hicks and Mr. Dille
regarding
03/22/94 Conferences with Mr. Watson and others regarding

closing, provisions of limited llablllty company
~and Mr. Zaragossa. :

03/23/94 Conferences with Mr. Watson regarding
shareholder agreement; conference with Ms.
Hudolin and the like regarding closing.

03/24/94 Conferences with Mr. Watson; discuss materials’
for closing and opinion from FCC Lawyers; review

03/25/94 Review closing memorandum; prepare list of
activities; telephone conference with Indiana
counsel regarding opinicn letter and closing;

- : telephone conference with seller's counsel
regarding closing; telephone cocnference with Mr.
Watson; telephone conference with Mr. Sackley

regarding use of arbitrator. HICKS 000634
03/26/94 Receive and review redrafted Operating Agreement _S;—

for L.L.C.; prepare list Of necessary

oTrAwCa s




April 29, 1994
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03/28/94

03/29/94

~**%tAttorney~Client/Actorney. Work_szﬁhﬁﬁkﬁﬁﬁgw

Invoice #:

signatures; place telephone call to Indiana
counsel.

Prepare comments to limited liability company;
working session to review limited liability
company; review Asset Purchase Agreement and
Exhibits; telephone conferences with Seller's
counsel regarding closing; review of survey and
title insurance; telephone conference with title
company; telephone conferences with Indiana
counsel regarding open issues; conference with
Mr. Hicks; read and review Operating Agreement
for limited liability company; discuss changes.

Telephone conferences with Indiana counsel, Mr.
Watson, Seller's counsel and others regarding
closing; working session to review limited
liability company Operating Agreement; telephone
conference with Mr. Dille; discuss revisions to

. Operating Agreement with Indiana counsel and Mr.

03/30/94

03/31/94

04/08/94

04/11/94

04/12/94

04/13/94

Watson; review closing documents received from
Seller's counsel and prepare for execution;
draft Resolution of Members of L.L.C.; attend to
other matters for closing; conference with Mr.

Campbell.

Review of issues to be addressed for closing;
revise side letter and Operating Agreement;
numerous telephone conferences with Mr. Watson,
Indiana counsel and Seller's counsel; review of
mortgage, deed and other documents; attend to
other closing matters. B

Prepare documents for closing; conferences
regarding closing; close transaction; review
Operating Agreement and other documents; revise
warranty deed; prepare mailing package.

Telephone conference with Attorney Johnson
regarding finalization of closing; telephone
conference with title company regarding
recording of deed and mortgage.

Prepare closing books.

Draft letter regarding escrow release;

conference with Mr. Watson and Mr. Hicks.

HICKS 000635
Conferences with Mr. Hicks; letter to escrow
agent and conference with Mr. Watson. éQ

HICKS 6




duce Priviiegedsts

Invoice #

-02/15/94 Conference regardlng escrow funds, closing books:
N and cother matters. ,

04/18/94 Conference regarding matters to complete and
assignments.

04/19/94 Conférences with Mr. Watson; review requirements
to complete closing.

04/20/94 Review file to make checklist for completion.

04/22/94 Conference with Messrs. Watson, Hicks and

Campbell regarding filing with FCC; make list of

documents.

04/25/94 Letter to Mr. Campbell with copy of documents
for FCC filing; letter to Mr. Watson.

04/26/94 - Conference with Mr. Hicks and Mr. Watson.

FEES DUE THIS MATTER..... .- cceceeccacernn

-- Including Costs for --

Express Mail Delivery
Inv#:5-088-07617; = .
Vendor : FEDERAL EXPRESS

Express Mail Delivery
Inv#:5-092-57829;
Vendor : FEDERAL EXPRESS

Express Mail Delivery
Inv#:5-097-62391;
Vendor : FEDERAL EXPRESS

Express Mail Delivery
UPS Inv#:5-103-10142;
i Vendor : FEDERAL EXPRESS

Express Mail Delivery
Federal Express Shipment.
Inv#:5-114-71281; ‘ HICKS 000636
Vendor : FEDERAL EXPRESS
HICKS

$ 22,045.50

S5.00

23.50

14.00

20.00

10.00

[




April 29, 1994

Page 8

. o TE*Rttoraey-

Express Mail Delivery. . .
Federal Express to Jerxry V.
Haines in Washington, D.C.
Inv$#:5-191-0298-0; i
Vendor:FEDERAL EXPRESS

Express Mail Delivery

Federal Express to Scott

Troeger at Barnes & Thornburg.

Inv#:5-199-91789;

Vendor : FEDERAL EXPRESS

Express Mail Delivery 13.50

Inv#:5-199-91789;

Vendor : FEDERAL EXPRESS

Duplicating 391.60

Telephone 120.48

Faxes 79.00
| COSTS DUE THIS MATTER......... ........,,.$ 755.08
‘ TOTAL DUE THIS MATTER......cecoeaeaes c....$ 22,804.58

TOTAL DUE FOR INVOICE_#289505 ............ $§ 22,804.58

? HICKS 000637
8

HICKS
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Rocert A, 'Natson
Secretary - Treasurer

September 27, 1993 @ﬁ VN7

David Foltyn
Honigman Miller Schwartz and Cohn
2230 First National Building

Detroit, Michigan 48226-3583

Dear Mr. Foltyn:

Pathlinger Communicanons ¢
WCKY/WIMJ, Cincinnay
‘WNTRC,/WLTA, ElkharySoum
WNQHK-AM/FM, Fort Wayne
WMEE. Fart Wayne
‘WCUZ-AMIFM, Srand Aaoie
WQWQ. Muskegon
SANNESR GRAPHIC. Greenc.

Truth Puolismng Comoany, inc.
THE SLXHART TRUTH
XQULL-AM/FM. Tuisa

219, 3ox 2500

Sikhar. !ndiana 2§351§
T2leohone i219) 294-1651
FAX (219) 224-2012

Federated Media

Attached are copies of the Asset Purchase Agreement, Payment of Transaction Consideration,
Non-Compete Agreement, Escrow Agreement, Assignment and Assumption Agreement and Bill
of Sale relating to our purchase of WRBR Radio. Our comments and suggestions relating to

these documents, if any, are made on the respective pages.

Please add our attorney, Alan Campbel, to the Working Group List. His address is as follows:

Alan Campbefl, Esq.

lewin, Campbeil & Crowe
1320 Eighteenth St., N.E.
Suite 400

Washington, DC 20036

If you have any questions regarding our comments or suggested changes that [ can help you

with, please call me.
Sincerely,
Robert A. Watson
Secretary-Treasurer

RAW/md

G swe way

Attachments
Docket NO.MM . (Pé;mbi' No. 2’22

cc:  John Booth W

Pederal Communications Commission

Robert Ridder] Presented by
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STATE OF MICHIGAN

IN THE CIRCUIT COURT FOR THE COUNTY OF KALAMAZOO

DAVID L. HICKS,

Plaintiff,
Cagse No. B 94-3603-N2

V.
HON. JOHN F. FOLEY

CRYSTAL RADIO GROUP, INC,.,

a Michigan corporation, EDWARD J.
SACKLEY III, individually and as
Trustee of the Edward J. Sackley III
- Trust, EDWARD J. SACKLEY II,

RICHARD C, DOERING, JOHN N. STRANDIN,
JANICE J. SACKLEY, individually and
as Trustee of the Janice J. Sackley
Trust, RICHARD R. ZARAGO2Z2A, ELISE R.
ZARAGOZA, and EDWARD J. SACKLEY,
Truatee of the Edward J. Sackley
Trust,

Defendants.

Robert J. Jonker  (P38552)
Warner, Norcross & Judd, L.L.P.
Attorneys for Plaintiff

900 Old Kent Building

111 Lyon Street, N.W. ' , 7
Grand Rapids, Michigan 49503-2489 . d
Telephone: (616) 752-2000

-

7

/
7
V4

&

Craig H. Lubben  (P33154) /// /// ;o
Miller, Jchnson, Snell & Cummiskey, P.L.C. Ve ,// //,/
Attorneys for Defendants . / 7 /’// ’/’ /
425 West Michigan Avenue oSS // 7 /’
Kalamazoo, Michigan 49007 oA o o "
Telephone:  (616) 343-0282 oS F e S

-
#
5
o
d
&
5

>

STATE OF MICHIGAN ) &S,

COUNTY OF KALAMAZOO ) W FORN
. '\.\ . G:" \:~ 5'» A, ~
Edward J. Sackley, III, being fifsgﬁﬂ%}fsfﬁéﬂz hereby

BN . J‘

deposes and says: N

>







1. I have personal knowledge of the facts contained
herein and could testify competently thereto if called as a
witness.

2. On August 31, 1993, Hicks Broadcaating Corporation
was merged with the Air-Borne Group, Ltd. The surviving corporate
entity was renamed Crystal Radio Group (hereafter "Crystal").

3. Certain of the Air-Borne sharcholders dissented from
the merger and were bought out. The remaining Crystal shareholders

and the amount of stock which they own is as follows:

- Name Shares ¥ of Ownership
David L. Hicks 30,000 | 32.23%
Richard C. Doering 2,050 3.17%
John N. Strandin 7,486 8.04%
Edward Sackley, III 11,749 12.62%
Truset

Janice Sackley 11,749 12.62%
Trust

Edward J. Sackley 22,168 23.81%
Trust

Richard R. and :
Elise R. Zaragoza 6,992 7.51%

4. I became the President and CEO of Crystal. David L.
Hicks became the Chairman and Treasurer. |

5. The first meeting of the Crystal Board of Directors
was held on September 28, 1993, about a month after the mefger. I
prepared a detailed draft Agenda for the meeting and reviewed it
with David Hicks before the meeting. A copy of a revised Agenda

that was presented to the Board is attached as Exhibit 1.
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6. One of the things I reviewed with Mr. Hicks was that
prior to the merger, he had been treating certain personal expenses
as business expenses. I explained that for tax purposes these
items would have to be segregated out and reported as income to
him. I also explained that these items must not be charged to the
Company in the future.

7. I first learned from John Dille, in a brief
encounter at the Crystal offices prior to September 28th, that Dave
Hicks was going to help him acquire WRBR-FM, a South Bend, Indiana
radio station: Mr. Hicks later explained to me that his friend,
John Dille, already owned a newspaper and other stations in the
area and could not acquire the South Bend license because of
Federal Communications Commission ("FCC") cross-ownership rules.
Hicks proposed to acquire the station on Dille‘s behalf and
tranafer it to Dille at a later date.

8. I was very concerned about the impact such a
transaction might have on Crystal’s license since Hicks is the
single largest shareholder of Crystal. As the Agenda for the
September 28, 1993 Board meeting reflects, I requested;

R that full details regarding any
such activity, planned or actual, be
provided on a regular basis and that the
opinion of an FCC attorney be obtained by
Dave, at no cost to CRG, relative to the
potential impact of such a transfer or
asgignment on CRG. That opinion, and a
review period of no less than 3 business
days, must be provided before Dave enters

into any written or oral agreement or
option.




9. Hicks' proposed ownership of the South Bend station
was raised at the Board meeting of September 28, 1593. The Board
told Mr. Hicks that it wanted more information about his involve-
ment in the proposed transaction. The Board directed Mr, Hicks to
obtain at no cost to Crystal an FCC counsel opinion about the
impact of the proposed transaction on Crystal. The Board also
directed Mr. Hicks to supply the proposed opinion to the Board at
least three (3) business days before he entered into any oral or
written transaction. A copy of the Board minutes from the
September 28,. 1993 meeting are attached as Exhibit 2.

10, Around January 10, 1994, I was contacted by our
accountant who congratulated me on acquiring another radio station,
When I asked what he was talking about, he informed me that

Broadcast & Cable magazine had a notice that Hicks Broadcasting of

Indiana had acquired WRBR-FM of South Bend, Indiana. A copy of the
notice ié attached as Exhibit 3.

11, Mr. Hicks had not disclosed this acquisition to the
Crystal Board and had not obtained the requested legal opinion. I
discussed the situation with Mr. Hiéks and Board member Eric Brown
prior to the January 28, 1994 Crystal Board meeting. Mr. Brown,
who is an attorney, reminded Mr. Hicks that he was required to
bring related businees opportunities to Crystal’s Board for
consideration before he entered the transaction personally.

12, The Crystal Board met on January 28, 1994, and,

among other things, the Board discussed Mr. Hicks’ involvement in

the South Bend situation. The January 28, 1994 Board minutes are

attached as Exhibit 4 and state in pertinent part:




.- - - . . ~e s -
IV . «& 17 L0 ew WG LolD 2,22

The Board reminded Dave of the previous
instruction to furnish to Crystal Radio a

( legal opinion from an FCC attorney on the
possible impact of the transaction on
Crystal Radio. The Board also discussed
the ramifications of WRBR having FCC
violations, the possible need for an
indemnification from Dave if so advised
by legal counsel, and clarification that
this activity was not to in anyway inter-
fere with Dave's responsibilities at
Crystal Radio. Dave acknowledged under-
standing of these points.

13. Around March 17, 1994, Mr. Hicks sent me a memo
stating that the FCC had approved the sale of the South Bend
station. He still had not provided Crystal with a legal opinion on
the effect of the transaction on Crystal.

14. Finally, around March 31, 1994, Mr. Hicks gave me an
opinion letter from his communications counsel who happened to bé

the same attorney used by John Dille. A copy of that letter is

attached as Exhibit 5.
15, The letter did not address the propriety of Mr.

Hicks holding the South Bend station for the benefit of Mr. Dille.
It did, however, acknowledge that activity at the station could

impact Crystal’s licenge, stating:

Thus, it is impossible that misconduct in
the operation of WRBR-FM that is attrib-
utable to Hicks could be so fundamental
that it could impact on Crystal through
his attributable interest in Crystal;
however, such misconduct would need to be
extreme and it is not possible to define
the parameters of such misconduct in
advance,

16. In March and April, 1994, I was reviewing the 1993

““““ financial recorde in preparation for filing corporate tax returns.
\ I learned that in 1991, Mr. Hicks had taken a corporate tax refund
check from the State of Michigan and had not deposited it in a

5
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corporate account. The books originally showed the amount of the
refund was an account receivable from the State of Michigan, but it
had not been repaid, At the insistence of the corporate accoun-
tant, it was later reclassified as a note receivable from an
officer/director. When I initially asked Mr. Hicks (Crystal’s
Treasurer) about the indebtedness, he denied any knowledge of the
matter. When later confronted with notes on the matter from the

accountant, he told me that his Board of Directors, Eric V. Brown,

" Jr. and Hoyt Goodrich, had instructed him to divert the funds to

his personal account to avoid detection by his lender,

17, In addition, I was told that Mr. Hicks had person-

ally accepted goods and services of value from a record promoter

without complying with FCC sponsorxship identification rules.

18, David Miholer, a/k/a Phil Britain, Qorked for Hicks
Broadcasting and initially worked for Crystal after the merger. He
was terﬁinated from Crystal in late 1993 because of questionable
activity. I learned that he had also received goods and services
from record promoters withoﬁt cqmplying with FCC sponsorship
identification rules.

19. On May 9, 1994, I noticed David Hicka meeting with
David Miholer in Crystal’s offices. I privately asked Mr. Hicks to
send Miholer away. Mr. Hicks told me chaﬁ he would meet with
anyone he wanted at Crystal’s offices. He also told mé that
Miholer worked for the entity that managed WRBR, the South Bend
atation.

20, I continued to be concerned about the potential

impact of Hicks’ involvement in WRBR on Crystal’s licenses. I
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decided to consgult with an attorney with expertise in FCC matters
to evaluate the potential affects of Hicks’ activities on Crystal.

21. Specifically, on behalf of Crystal, 1 retained
Nathaniel Emmons of the Washington, D.C. law firm of Mullin, Rhyne,

Emmonsa and Topel.

22. Mr. Emmons wrote me a letter dated June 3, 1994.
Mr. Emmons is submitting an Affidavit with his letters. In
summary, he indicated that Mr. Hicks’ conduct could adversely
affect Crystal’s license. He recommended that Crystal take the

following acttons:

a. Remove Hicks as an officer and di-
rector;

b. Terminate Hicks emplbyment relation-
ships;

c. Cease to communicate with Hicks

about the operation of Crystal’s
gtations, except to the extent nec-
essary to meet any obligation to him
under the Shareholder’s Agreement or
under law;

d. Make a formal demand upon Hicks for
reimbursement to the corporation of
the Michigan tax refund, and record
it in the corporation’s books as an
obligation owed by Hicks; and

e. Institute a comprehensive payola-
prevention program at the stations,
to include employee education and
training, periodic employee affida-
vits, and structural safeguards to
protect the integrity of music
playlists,

23, I called a meeting of Crystal‘’s Board on July 15,
1994 and shared Mr. Emmona’ letter with the Board. It voted to
place Hicks on an administrative leave pending further investiga-

tion of hie relationship with WRBR and the other allegations.

<)
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24, Crystal obtained additional documents which Hicks
filed with the FCC. These were sent to Mr. Emmons. He supple-
mented his opinion with a letter dated August 10, 1994. That
letter is also being submitted with Mr. Emmons’ Affidavit.

25, Other concerns have surfaced since Mr. Hicks'’
removal as an officer of Crystal. When he wag still with Crystal,
he investigated a media sign franchise opportunity which was
presented to Crystal, At Mr. Hicke’ recommendations, Crystal did

not pursue the activity.

26. ° After Hicks' termination, we received the fax which
is attached as Exhibit 6. It indicates that the sign opportunity
was acquired by Federated Media, which is a company owned by John
Dille. I have been told that Mr. Hicks now works for John Dille.

27. In addition, as part of the merger, Mr. Hicks signed
the document attached as Exhibit 7, It states that there is no
asbeatos:in the building that was'owned by Hiqks Broadcasting. Mr,
Hicks also represenﬁed in the merger documents, that there was no
asbestos in the building.

28. Recently, we learned that there is asbestos in the
building. We have hired a consulting firm to advise the best
procedure for abating the asbestos.

29. Crystal’s Shareholder’'s Agreement is attached as
Exhibit 8. Paragraph 18 includes a "Forced Sale Provision" which
originally said it could be exercised at any time after’January 1,
1995. However, paragraph 17F allows the shareholders to amend the

agreement if a majority agree to do s0 after written notice,

30. As a shareholder, I am toncermed about the liabili-
ties that Mr. Hicka has created for Crystal. I am concerned that
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he knows more about those liabilities than the other shareholders
and has an unfair advantage. I am also concerned that his actions
may impair Crystal's ability to renew its license in 1996.

31, In order to be certain no purchase or sale of
Crystal would occur until all of the shareholders had a better
understanding of the liabilities that Mr. Hicks created, the
Secretary sent out a notice of a shareholders’ meeting. The
purpose of the meeting was to consider an amendment to provide that

the "Forced Sale Provision" could not be exercised before January

l, 1996.
32, After the notice, Mr. Hicks served Crystal and the

shareholders with this lawsuit.

33, It would be unfair to prevent the shareholders fto;n
exercising' their right to amend the Shareholder’'s Agreement since
Mr. Hicks has more knowledge than the other shareholders about the
liabilities he has created for Crystal. If the Shareholder'’'s
Agreement is not amended, Mr. Hicks will have an unfair advantage
and will be able to force a purchase or sale of Crystal stock when

only he will know what he has done and how it may impact Crystal’s

value. Zw

Edward J. Sacklsy, IIT

Subscribed and sworn to before me this Zg day of

_AA,V‘:’.\ , 1995,
Deborah A. Koppers t ‘ -

Notary Public
Kalamazoo County, Michigan/
?

My Commisasion Expires: 2
7
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Call to Order

Attendance 5

CRYSTAL RADIO GROUP, INC.

Board of Directors Meeting
September 28, 1993

CONFIDENTIAL AGENDA

New Bu:rne:: B L .

*".

First Amendment to , Shareholders Agreemefit Wmam
and supported by shareholder Edward J. Sackley lll. Amendment would permit transfer by
Edward J. Sackley of Crystal Radio Group. Inc. {"CRG") stock during his lifetime, or upon his death,
to any of his children. Amendment would also extend time for closing of sale and purchase of
stock to 365 c:ays fouowmg the death of a shareholder. BOARD ACTION REQUIRED.

Resolutxon of Corporatlon for Authority to Open Account - Required to establish Aer Hours
‘Depository Agreément and authorize Deposit Account Signature Form for Business Accounts at
Mrchrgan Natronal Bank." BOARD ACT ION REQUIRED.

Resolution of Corporatnon for Continuing Authority to Amend Deposit Account Signature
Form for Business Accounts - Management requests that CRG Board grant continuing authority
to President and Chairman to modify Deposit Account Signature Form for Business Accounts as
deemed necessary In the future without obtaining prior board approval. Any change(s] in
signature authority would be reported to Board at next special or regular meeting. BOARD

ACTION REQUIRED

. CRG Board of Directors Meetmg Schedule - Management recommends that CRG Board meet
at least seml-annually in Kalamazo0 to review business operations and provide feedback to

management..: Meetings would be scheduled during March and September of each year,
pursuant to notice.  Additional meetings, inciuding those by teleconference, may be called upon

“request of any board member. DISCUSSION AND BOARD ACTION REQUESTED.

Bivechors WIN Lo reimbwaed yeagwmable Arovel ey
Adoption of The Air-Bome Group, Ltd. 401(k) Plan - Requured to transfer the existing plan to

CRG., Plan would permit newly-eligible Hicks employees to enter the program on January 1,

] 1994 BOARD ACTION REQUIRED

: ‘Management Cash Compensatron - President recommends that annual cash compensation for
Edward J. Sackley Il and David L. Hicks be established, retroactive to September 1, 1993, as

$104,000 salary and’ $30,000 concurrent bonus, subject to review on January 1, 1995. Ed and
Dave would be directed to deliver, at minimum, CRG financial performance consistent with the
revenue and expense pro_;ectrons set forth in the Business Plan developed in’ connection with the
Nr-Borne/Hrcks merger proposal. A compensation review would be undertaken, and the Board
would initiate any desired compensation revisions, on or about January 1, 1995. DISCUSSION
AND BOARD ACTION REQUESTED.

' VORI
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soard of Dnrectors Meenng-»qenda '

;
’ Non-Cash Compensat:on -

l Veh/des - Pnor to the merger, Hicks Broadcasting Corporation, through broadcast trade
: agreements provided vehicles for its President. David L Hicks, and Station Manager, Robert
. Miller.” CRG also assumes the cost of registering, Insuring, maintaining and operating these
vehicles.” The Air-Borne Group, Lid. had no such vehicie arrangements. The vehicles are
presently leased by CRG and assigned to Dave and Bob for their uniimited business and
l personal use. Management will terminate the vehicle lease arrangement for Bob Miller in the
7 onear future ‘Personal use of these vehicles Is a significant, if not majority, portion of their total
., use. - That' personal use clearly represents compensation under IRS ruies and effectively
l prcwdes additional compensation to the employees outside cash wage payments. CRG
Business Manager, Marllyn White, has stated to the President that the Corporation's
accounting firm, BDO Seidman, annually determines a value for the vehicles assigned to Dave

' and Bob and r.hat that amount is included In the W-2 fumished to each individual.
|

E);oense Acrount - Items of a personal nature which had been ueated as Hicks expense

account transactions prior to the merger were identified during the due diligence review.

These include country club, dining club, travel, lodging, automobile, personal items and other

expenses that were paid by credit card and Company check. To the extent that these items,

or any other items, are not legitimate business expenses for federal income tax purposes, they
~ must be segregated from deductible items and reported as income to the employee for 1993.
' Addntionany these expenses must not be charged to the Company in the future.

Management recommends the CRG Board review and approve non<ash compensation,
especially for Dave and Ed. Management requests the CRG board establish vehicle, personal
expense account -and other guidelines for Dave and Ed who will, in turn, establish similar
guldehnes for other employees DISCUSSION AND BOARD ACTION REQUIRED.

. Company-Provided VehlclesNehic!e Expense for Senior Management - Both Dave and Ed
have historically accumulated significant business-related mileage. While Dave has been provided

. With a, Company-owned vehicle and attendant expenses during his tenure with WKFR, Ed has
-dfiven a personally-owned vehicle and has not claimed any expenses to-date. With the merger,

,.\N this inconsistency must be addressed. The President recommends that 8 Company-provided
~ vehicle policy be established by the Board for Dave and Ed. A cash-equivalent monthly vehicle
P expense limit should be established that would include lease expense, registration, insurance,
mamtenance gasohne allowance and other vehiclerelated expenses. Of course, both Dave and

Ed would 1o comply with IRS guidelines for contemporaneous record keeping and
}/L elineation of personal_versus business mileage. Any trade expense arrangement should not
exceed two times the cash value. Any amount in excess of that agreed upon would be the

personat responsabmty of Oave or Ed.

- e msabilnty Payments for Senlor Management - In the event that either Ed or Dave becomes
I disabled, the Company would likely continue scheduled compensation for some period of time.

’VK That’ penod needs to be determined in order, to assist Ed and Dave in planning their personal
1 disabillty insurance programs and to ensure an orderty transition should a dusabmq prove long-

r term, ouscussuo~ AND BOARD ACTION REQUESTED.

| i | I ~




" Crystal Radlo Group, Inec, September 28, 1993

Board of Dlrec ors Meenng—Agenda

. Designatnon of Chaef Executive Officer and Assignment of Operational Titles - It 1s certainty
understood that the merger of Hicks Broadcasung Corporanon and The Air-Borne Group, Ltd.
resutted from a collaborative effort inyoiving Dave and Ed. From a philosophical standpoint,
Dave and Ed are committed to sharing the responsibllity for success of the venture and managing
for that success.  Early in the merger discussions, Dave indicared his interest in focusing primary

attention on the sales side of the business, drawing on his expertise as a Career sales manager,
general manager and station owner. Ed was very comfortable with that approach, given his
interest in concentrating on programming, promotion and administrative areas. From a legal
and pracucal_standpomt. however, there must be a designated Chief Executive Officer. In the
operational environment, it would be awkward not having a single individual designated as
General Manager ‘Also, given the division of the WRKR and WKFR sales staffs and their separate
local_salés manaders, designation of a General Sales Manager would also be in order. The
President fecommends that he be assigned the additional responsibilities of Chief Executive
Officér arid the title of General Manager, and that Dave be given the title of General Sales
Manager. Nthough It is awkward to raise this issue given the nature of our personal partnership,
it is |mperatwe that appropnate legal and operational responsibilities be dehneated at this time.

o Outside Ownership and/or Quasi-Ownership of Additional Broadcast Properties - Dave has
JIndicated that discussions have taken place involving possible involvement by him, personally, in
‘the rransfer and’ assngnment of the license of another broadcast facility or facilities. This would be
undertaken in connection with a planned subsequent transfer to a third party. The President
requests that full details’ regarding any such activity, planned or actual, be provided on a regular
basis and that the opinion of an FCC attormey be obtained by Dave, at no cost to CRG, relative tc
the potential impact of such a transfer or assignment on CRG. That opinion, and a review perioc
of no less than 3 business days, must be provided before Dave enters into any written or oral
agreement or option. Indeed, such notification and legal opinion should be required of any CRG
officer, director or shareholder contemplating any outside broadcast transaction. DISCUSSION

AND BOARD RECOMMENDATION REQUESTED.

« EEQ. Concems and Mlnorlty-Onented Programming - CRG currently has no full-ime minorit
employees and just yesterday hired a partime minority board operator. The FCC's EEC
. guldelines require that we employ at least two fulltime minority individuals. As license renewa
approaches in 1996, we must accelerate our efforts to recrult and employ qualified minorities. Ar
opportunity to. do Just that has presented itseff. As an outgrowth of The Ar-Borne Group, Ltd."
and now CRG's Equal’ Employment Opportunity and Affirmative Action Program efforts, th
Presiderit has been approached by representatives from the minority community regarding the re
estabi‘shment of limited minority-oriented programming on WKML. _Ouring the mid-80's, WKM
" did feature a youth-oriented Urban format during evening hours. For over a year, the minorit
community and many members of the general community enjoyed the Urban Contemporar
{"UC’} programming on WUBU-FM, Portage. The sale of that property resufted in the switch &
an Oldles format and triggered a remendous outcry in the Kalamazoo community. That
programmung which appeals to a 2554 Adult demographic, has not been replaced in thi
“market. ' WKML has an opportunity to accomplish two goals in providing UC programming on
part-time basis. First, the community has shown that it does respond to the format in significan
-numbers. - By proposlng evening hours on WKMI for locally-produced UC programming, th
'sponsors hope to maximize the value of the daypart given the limited nughttnme service area an
Its good coverage of the geographic area that contains the highest percentage minority citizens
The pubhc relations value of such a programming move should not be underesnmated asit
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. would reflect most favorably upon CRG. its owners, management and staff. 8y sharing the vision
. ofits sponsors, CRG would exemplify the type of cooperation required between diverse groups in
our community and serve as a catalyst for further dialogue and understanding. Secondly, 3 wel-

planned and executed UC format offering, even on a limited basis utiliang a restricted low-power

. nighttime signal, may very well yield financial and ratings success for WKMI and CRG. In the mig-
80's, WKMI enjoyed some ratings success with Urban programming. In one Arbiron survey, the

WKMI nightiime audience exceeded even that of WKFR on 3 total audience basis. in its heyday, it

. consistently produced top five rank in its daypart even with a limited nighttime signal. Current
research from Kartz Radio for UCformatted AM stations shows phenorrienal time spent listening

figures and over 56% of its target audience in the allimportant 25-54 Adult demographic cell.

. With a 7:4 female to male ratio and median age of 40, the niche format complements the WKM!
audience in other dayparts. The proposal offered by the UC format sponsors calls for
programming on 4 or S nights per week, beginning at 8 p.m. and running unti Midnight. . it
would be subject to pre-emption by all WKMI sports programs. Al programming would be
locally-originated and would contain no hard rap music. Community information, iimited phone
calls and special event programming would supplement the adulttargeted Urban Contemporary,
Light Jazz and Blues musical offerings. The air staff would be employed on a parttime basis by
CRG and would likely make sales calls as well. The two individuals who have approached CRG
are stable and well-respected in the community. They also have the support of a number of local
black leaders, including the President of the Kalamazoo Chapter of the NAACP. The addition of
music programming wolild increase the limited music licensing fees paid by WXMI, but BMI and
ASCAP representatives have calcuiated that amount to be less than $7,500 annually. Incremental
sales revenues should more than offset the cost of salaries and additional music license fees. The
President recommends that CRG seriously consider the addition of limited UC programming
between 8 p.m. and Midnight 4 or 5 nights per week t0 begin as soon as possible. it may
appear inconsistent with the News/Talk fare broadcast during other dayparts, but it is a good fit
demographically and, because of the adult orientation, would not drive daytime listeners away.
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Crystal Radio Group, Inc.
Board of Directors Meeting
September 28, 1993

The meeting was called to order at 9:50 a.m.

Board Members Present. Hicks, Sackley Sr., Sackiey lii, J. Sackley, Strandin and Brown. Board
Members Absent: None. Quorum Established.

General Comments
There was discussion of some programming. staff and facility changes made at each station, as

well as discussion of the consolidation of staffs at Jennings Drive. Financial performance for the
first month of the combined entity will be available within a few weeks. This data will be provided

to each director.

Air-Borne Dissenting Shareholders Liability

Ea il discussed the liability to the two Air-Borne shareholders who dissented from the merger. The
Company has the option to seek bank financing or may ask the dissenting shareholders to accept
a note for a portion of the balance due. Mark Rubin has aiready indicated to Ed Ill that he would
be amenable to such a deferred payment arrangement, If necessary. The dollar amount of the
liability cannot be determined until the Air-Borne books are closed and a value is established as of

August 31 1993.
Banking Matters

It was moved by Brown, seconded by Strandin and approved by the Board as to the following:

1. Recommend amendments to Shareholders’ Agreement providing for Sackley Sr.'s ability to
transfer stock to his children. In addition, the amendment would extend time for closing of a

sale following death of a sharehoider.
. To establish bank accounts and After Hours Depository Agreement.
. To permit Chairman and President to amend deposit account signatures as needed without

2

3
pre-approval by the Board.

4. To adopt The Air-Borne Group, Ltd. 401(k) Plan for alt CRG employees. Employees of Hicks
Broadcasting pre merger would be eligible to participate as of January 1, 1994,

5. To adopt The Air-Borne Group, Ltd. Dental Expense Reimbursement Plan for all CRG
employees. Hicks employees are eligible for dates of service after August 31, 1993. Plan year

is a calendar year.
Motion Appraved

Director Relmbursement
It was moved by Brown and seconded by J. Sackiey to permit out-of-town directors to be

reimbursed for reasonable travel expenses. Motion Approved.

Compensat!on of Executlve Management
it was moved by Sackley Sr."and seconded by Brown to compensate Hicks and Sackley lll at a
salary level of $104,000 and bonus of $30,000. The amounts would be reviewed by the Board at

- the first meeting following January 1, 1995. Motion Approved. Hicks, Sackley i and J. Sackley

abstained.

1Y



Crystal Radio Group, Inc, September 28, 1993

Board of Directors Meeting

Vehicles
It was moved by Brown and seconded by Strandin that Sackley Il would receive $600 per month

cash car allowance, effective September 1, 1993. The Company will continue the lease and
insurance arrangements on the Cadillac until the existing lease expires in April, 1994, but Dave wil|
pay for all of his gas, both business and personal. Management was directed to recommend a
long-term vehicle plan at the January, 1994 meeting. Motion Approved. Hicks and Sackley lii

abstained.

Dtsablhty/S»ckness Benefits
It was moved by Strandin and seconded by Sackley Sr. that in the event Hicks or Sackley lIlis

unable to work due to sickness or accident, CRG will continue paying the employee's salary for a
period of four months. Motion Approved. Hicks and Sackley lil abstained. The Board directed
management to explore the possible purchase of disability insurance for Hicks and Sackley.

Designation of Titles . ~
It was moved by Strandin and seconded by Sackiey Sr. that Sackley lli be designated as President,

Chief Executive Officer and General Manager and that Hicks be designated as Chairman, Executive
Vice-President and Director of Sales. Motion Approved.

Outside Ownership
The Board briefly discussed its expectation that outside broadcast business interests by CRG

>mployees be dnsclosed to and reviewed by the Board.

EEO Concems and Afﬁrmaﬁve Action Efforts
Sackley Hll outlined efforts to locate and recruit minority candidates and also the retention of

minority employees hired in the past. He presented an idea to introduce minority-produced
programming on WKMI during the evening hours. Under consideration is a plan designed by two
local individuals who expressed an interest in developing an Urban Contemporary format. The
Board strongly encouraged continued efforts to find ways to include minorities on CRG's staff.

Meeting Schedule .
The Board agreed to meet on Friday, January 28, 1994 at 12:00 Noon. The future meeting
schedule will be adopted at that time,

The Meeting_ was adjourned at 1:10 p.m.

Respectfulty submitted,

Janice J. Sackley
Secretary
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-wgl';w AM)-WIQG(FM)

Qrieans: WODZ-AM-FM Rome, N.Y,,
and W2OQ-FM Wapakonela, Ohio. Sel
er cwns KCKN{AM)-KBCQ-FM Roswell,
N.M.; WVSA.AM-FM Charleston, W.V.;
WPHR-FM Cieveland; WZOU-FM Bos-
ton; WCIB Falmouth, Mass.; WRA(AM)-
WOVV-FM Fort Pierce, Fla., and
KKCJHFM) Liberty, Mo. WOGY-FM has
easy listening format on 94.3 mhz with 3
kw and antenna 300 I1. Filed Dec. 13,
1993 (BALHG31213GP).

WFXL(TV) Albany, Ga. @ Purchased by
SGA Associates Inc. (R, Douglas Oii-
var) from Walter W. Kelley, trustee for

New South Broadcasting, for §1.9 mil-

lion. Buyer and seiler have no other
breadcast interests. WFXL I8 Fox alfili-
ate an ch, 10 with 316 kw viscal, 43.8
kw aural and antenna 864 ft. Filed Deo.
15. 1993 (BALCT931216KM).

WCYK-AM-FM Ctozet, Va, O Purchased
by Ciark Broadeasting Co. (Michaal L.
Douglass) from High Communications
Parirgrship (Terry C. Kile) lor $1,47 mil«
lion. Buyer and seller have no olher
broadcast intorests. WCYK(AM) is t kw
Caytimer with country forma! on 810
khz, WCYK.FM has country lormat on
102.3 mh2 with 4.9 kw and antanna 360
{t. Filed Dec. 10, 1993 (AM; BALS-
3:1210GY; FM: BALH331210GM).

KEPS(AMM-KINL-FM Esgle Pass, Tex. G
5C% interest purchased by Willis Jay
Harpole from Mary £. Harpole, both of
Eagle Pass Broadcasters Ine., for
$1.06 million. Buysr and seller own
KVOU-KYUF Uvalde and KVO2-KOYE
Lareco, both Texas, KEPS is t kw day:
timer with Tejano format on 1270 khz,
KINL-FM has adult contemporary lor
mat on 92.7 mhz with 3 kw snd astenra
255 it. Filed Nov. 17, 1993 (AM: BTC-
931117EB, FM: BTCHS31117€EC).

WCKU-FM  Nicholagvitle, Ky, O Pur-
chased by Clark Broadcasting Co. (A,
James Clark) from High Communica.
lions Pmncrsn\je (T“A'L C. Kile) lor
$878.000 (see WCYK[AM] Crozet, Va,,
ltom above). WCKU-FM has urban con-
temporary format on 102.3 mhg with 3
kw and antenna 300 ft, Filed Dec. 10,
1993 (BALH931210GW). .
WRBR(FM) South Bend,
chased by Hicks Broadcast
ana (David Hicks) from Booth

M&o c Puf'
of Indh
fican

- Co. (John Booth) for $680,000. Buyer

owns WKMI(AM) Kalamazoo, WKFR

_ (FM) Batile Creok and WRKR(EM) Por-

Michigan. Seller owns

Saginaw-Bay
- City, Mich.: WZPL(FM) Indianapeiis,
and.  WTOD{AM)-WKKO(FMWRED

{(FM) Toledo, Ohio. WRBR has oidies
format on 103.9 mhz with 3 kw and

* anlenna 328 M. Filed Nov. 30, 1963

(BALH931222GE).

WCBH({FM) Caney, Ill. O Purchased b
Ellingham Broadcasting Co, (Josepl
McNaughton) from Casey Broadcast

. BUSINES S s

Group In¢. (M.N. Sholar) for $400.000.
Buyor owns WRMN(AM)-WJKL.FM El-
gin ard WBIG(AM; Aurora. both llliross,
and WBEV(AM)-WXRO.FM Seaver Dam
and WYKY.-FM Columbus, both Wiscon-
sin. Seller Nas No other broadcast nter-
ests. WCBH has classic hits ‘ormat on
104.3 mhz with 11.2 kw and arienna
495 N Fied Dec. 9, 1983 (BALH-
931222GF).

KSEL-AM-FM Portales, N.M, O Purchased
by Bergman Broadcasting Co. Inc.
Sandli Bergman) lrom James and Mena
es for $400.000. Buyer has n¢ other
broadcast Intorests. Solter owns KPOS-
AM-FM Post, Tex. KSEL(AM) has adult
contemporamlcountry/oldies lormat on
1450 khz with 1 kw. KSEL-FM has C&W
format on 95.3 mh2 with 8§ kw and an:en-
na 300 it. Fled Dec. 2, 1983 (AM: BAL.
9312C6EA; FM: BALHI31206EB).
KIOO-FM Portarville, Callf. @ Purchased by
Buckiey Broadeasting Corp. of the San
Joaquin Valsy (Richard D. Buckioy Jr.)
from Double M Brosdcasting inc (Monte
Mocre) for $360.000. Bu?r owns KMGX-
FM San Fermando, KNZR(AM) Bakers-
field. KLLY.-FM Qildale, KKHI-AM-FM
San Francisco, KUBB-FM Mariposa and
KSEQ-FM  Visalia, af  Caelifornia;
WOR(AM) New York ang WFBL{AM)-
WSEN-FM Balgwinsville, both New York,
and WORC-AM-FM Harford, Conn. Selk
or owns KTIP (AM) Ponervive, Calil.
KIOQ-FM has adult lop tracks forma: on
99.7 mhz with 24 kw ard antenna 890 ft.
Filed Dec. 10, 1993 (BAL931210GN).

WSVV(FM) Petersburg, Va. @ 55% stock
ranslerred o Wallon M. Be's and
Charles E. Cummirge lrom Sandra M.
Adai Vaughan lor $250,000. Buyor owns
WREJ(AM) Richmond, Va. Seflor has no
olhar broadcast interes's. WSVV has
JUR cortemporary lomat on 100 3 mhg
with 3 kw and antenna 328 . Filed Dec.
1, 1993 (BTCrH931217GH).

Proposed station trades
By dollar volume and number of sales
This week:

AM's 04750000}

FM's D $20,945,000 C 10
Combos U $47,055,0000 9
TV's 0 $5,400,000 02
Total 0 $21,475,000 0 22

So far in 1994;
AM’'s D $445,000 0 3
FM's C §59,215,000 0 22
Combos 0 $58,230,000 0 17
TV's 0 $35,900,000 0 4
Total © $153,790,000 O 46
For 1992 1013! soe Feb. 1, 1993 84040CA5Ta,

KEVA(AM)-KOTB(FM) Evanston, Wyeo.

Purchased by Rocky Mourianr Rag
Natwork Inc. (David B. Smith) lrcm E
anston Broadeasting Co. Inc. (3ce
Lambert) for $200.000. Buyer has r
other broadcas! Interests. Seller Ow”
WSTJAM)-WNKV(FM) St. Jorrsbyr
Vi.. and WIKE(AM) Newport, Va. KEv
has adult contemporary forma’ on 124
k2 with 1 kw. KOT8 has couniry form:
on 106.3 mhz with 110 w ard artenn
1.523 1. Filed Nov, 24, 1993 {AM: BA{
931206EC; FM: BALH931206EB).

WLRZ-FM Pery, Il 0 Purchased by Va
ley Plus Broadcasling In¢. (Wayne F
Uirich) from Starved Rock Radio Pro;e¢
in¢. (Thomas N. Spaight) for $150.25
Buyer has no other broadcast intarasiy
Seller has intorests In KRNA lowa City
lows. WL.R2-FM has classic rockforra
on 10¢ 9 mhz with 1.15 kw and antena;
518 ft. Filed Dec. 13, 1993 (BALH
931213GQ).

KWODS(AM) Prescolt Valley, Ariz, 2 Pyr
chased by Proscolt Valley Broadcasi
ing Co. (Sanlord and Terry Coken) Iror
Ossis Inlernational Communisatiory
(Michael Macintosh) lor $75,000. Buye
owng KIMX-FM Prescolt Valley, Arz
Seller has no other Broadcast intarests.
KWOS is 1 kw dayl.mer with religious
format on 1130 kh2. Filed Nov. 15, 1953
(BAL931005EE).

KMBY(AM) Capliola and KMBY(FM) Sca-
side, both Callfornia 3 Purchased by A:-
mor Properties Inc. (Lee Shuber, trusi-
ee) lrom KMBY Inc. (Stephen M.
Adams) for $3 million 0 $4 million. Buy-
or owns KAMA{AM)-KAMC-FM El Paso
and KLLL-AM-FM Lubbock, both Tex-
as: WRNS-AV-FM Kinston, N.C,
WSQY-AM-FM Decatyr, ill.; WYAV(FW)
Conway, S.C., and WYNG-FM Evarns.
ville, ing. Saller has NG other Broadcast
interasts. KMBY(AM) has Kool Gold for-
mat on 1540 khz wilth 10 kw. KMBY(FV)
has AOR format on 107.1 mhz with 860
w and antenna 804 N. Filed Dec. 10,
1993 w BALS31210G2; FM; BALH-
B31210HA).

WAYV-FM Atlantic City, M.J, © Purchased
b! Qsbom Communications Corp.
(Frank Osborn) from Radio WAYV Inc.
(Robert Forrest) lor an estimated $2 mil-
lion to $3.8 million, plus assumplion of
dobt valued at $3 million. Debt lo be
assumed 3t subsidiary lcvel. Buyer
owns WAZU(FM) Springfield, Ohio;
WBYB-FM Brunswick, Ga.; WFXK(FM)
Tarboro, N.C.: WJSU-TV Annigion, Ala.;
WNDR(AM)-WNTO(FM) Syracuse, N.Y..
WWVAAM)-WOVK(FM Wheeling,
W.Va., and WTJUS(AM)-WTNV(FM) Jack-
son, Tenn. Geller has no Other broad-
cast interests. WAYV-FM has edult cor-
tamporary lormat on §8.1 mhz with 20
kw and entenna 300 it. Flled Dec. 13.
1993 (BALH931213GG).

17.
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CRYSTAL RADIO GROUP, INC.
MINUTES OF BOARD OF DIRECTORS MEETING
JANUARY 28, 1994

Present: David Hicks, Edward Sackley lll, John Strandin, Eric Brown, Jan Sackley, and Ed
Sackley Sr i

Approval of Mihbtés. Brown moved and Strandin seconded a motion to approve the
minutes of the previous Board meeting heid

Election of Ofﬁtc.i_rs: Brown moved and Sackley Sr. seconded a motion to reelect all
officers as follows: *

Edward Sackley, President and Chief Executive Officer
David Hicks, Chairman of the Board of Directors, Treasurer
and Director of Sales

John Strandin, Vice-President

Jan Sackley. Secretary

Motion Passed,

Vehicles. After discussion of the cost to the company for the four leased vehicles, 3
motioh was made by Brown and seconded to grant Ed and Dave a $400 cash allowance,
or $800 trade allowance per month for a vehicle, including all insurance expense. Gas
and maintenance are not the company’s responsibility. The new car allowance will be
effective May 1, 1994. Motion passed. No vehide was authorized for Bob Miller, The
WRKR van was just purchased and the WKFR van is on a lease.

Disability Coverage; _There was no change made to the previous decision to allow four
months’ continued salary in the event of iliness for Ed or Dave.

Hicks Private Trapsaction. Dave explained the transaction recently filed with the FCC
invoiving his 51% ownership of Hicks Broadcasting of indiana, LLC, purchaser of WRBR,
South Bend, Indiana from Booth American Company. The Board reminded Dave of the
previous instruction to furnish to Crystal Radio a legal opinion from an FCC attorney on
the possible impact of the transaction on Crystal Radio. The Board also discussed the
ramifications of WRBR having FCC violations, the possible need for an indemnification
from Dave if so advised by legal counsel, and clarification that this activity was not to in
anyway interfere with Dave’s responsibilities at Crystal Radio. Dave acknowledged
understanding of these points and agreed to arrange for Dick Zaragoza 1o review the
transaction as soon as Hicks Broadcasting of indiana completes a Shareholders Agreement
between all of its owners. Eric Brown agreed to assist Dave with obtaining the opinion,

which is not to be an expense of Crystal.

(7




Dissenting Air-Borne Shareholders. Ed explained that Fruin and Rubin had sent a
demand for payment in accordance with their rights under Michigan law for the shares of .
Air-Borne which they owned. A partial payment has been made to each of them, wiith
the balance to be determined after-Air-Borne’s financials are completed as of August
1993. It was discussed that the Holt Media appraisal cannot be used to determine the
station value for the following reasons: a) it was as of 12/31/92 and significant changes
occurred during the first eight months of 1993 which had a negative implact on WRKR’s
sales trends; b) the appraisal was done for bank financing purposes which uses different
projection methods than a purchaser appraisal would use, and the appraisal is express!y
noted to be invalid for any other purpose; ¢) the appraisal contained some gross
oversights and thus was not relied upon by Air-Borne and Hicks during merger
negotiations; and d) the appraisal of WRKR was done as a piece of a duopoly transaction,
not as an independent stand alone which has a significant impact on values customarily
used by the industry. Ed said that Hungerford, Aldrin, Nichols & Carter would be
finalizing the books and then an independent appraisal would probably be sought. or

another documented method of determining value.

Sales Review. Dave distributed and discussed information regarding the actual vs
projected sales revenue figures. He also discussed Crystal's relative standings overall in

the Kalamazoo market with respect to share of radio advertising dollars.
Misc. Ed and Dave briefly mentioned ratings resuits for the fall Arbitron, alternate

financing methods offered by Michigan National, the hiring of an Operations Manager,
Rick Beicher, and the positive response to the offering of the company’s 401(k) Plan.

The date of the next meeting was set for July 15, 1994.

The meenng was adJourned at approximately 6:30 p.m.

Respethully submmitted,

gom bl

Janice J. Sackley, Secretary




.‘ y CRYSTAL RADIO GROUP, INC,

SHAREHOLDERS MEETING

JANUARY 28, 1994

The meeting was called to order at 3:05 p.m. Present were the following shareholders:
David Hicks, Eaward Sackley Sr, Trustee, Edward Sackley lil, Trustee, John Strandin, and
Janice J. Sackley, Trustee. Eric Brown was a guest.

Election of Directors: Strandin moved and Sackley |l seconded a motion to reelect the
existing slate of Directors as follows: '

Dawvid Hicks, Director and Chairman
Edward Sackley, lll, Director

John Strandin, Director

Edward Sackley Sr., Director

Janice Sackley, Director

Eric Brown, Director

Motion Passed. |

|

Annual Meetihé'. Jan Sackley moved and Sackley Iil seconded a motion to hold future
annuai shareholders meetings the first Friday of each April, with the next meeting to be
held in April, 1995. Motion passed.

Respectfully submitted,

| (%Mq', cd.cé-..:m{

J. Sackley, Secretary

s
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IRWIN, CAMPBELL & CROWE, P.C.
ATTORNEYS AT LAW
1320 EIGHTEENTH STREET, N.W.
SUITE 400
WASHINGTON, D.C. 20036
(202) 728-0400
FAX (202) 7280354

ALAN C. CAMPBELL

(202) 728-0003
April 5, 1994
Mr. Edward J. Sackley, III
Crystal Radio Group, Inc.
4154 Jennings Drive .
Kalamazoo, MI 49001
Re: WRBR

Dear Mr. Sackley:

In accordance with Ric Brown's request, here is the original of my March 31 opinion
letter. There is one change from the fax version you saw. On page one, the date of the FCC
grant of the WRBR assignment has been changed from March 17 to March 16, 1994.

Cordially yeurs,

Alan C. Campbell

Enc
cc/enc Eric V. Brown, Jr., Esquire:




IRWIN, CAMPBELL & CROWE, P.C.

ATTORNEYS AT LAW
1320 EIGHTEENTH STREET, N.W.
SUITE 400
WASHINGTON, D.C. 20036
(202) 728-0400
FAX (202) 728-0354

ALAN C. CAMPBELL
(202) 728-0003

March 31, 1994

Crystal Radio Group, Inc.
4154 Jennings Drive

P.O. Box 50911 )
Kalamazoo, MI 49005-0911

Re: Station WRBR-FM, South Bend, Indiana

Gentlemen:

You have asked our opinion concerning the proposed ownership interests and
participation of David L. Hicks ("Hicks") in radio station WRBR-FM, South Bend, Indiana, and
whether that ownership and participation would have an adverse impact on Crystal Radio Group,
Inc.’s operations.

By way of background, the Federal Communications Commission ("FCC" or
"Commission”") approved the assignment of the WRBR-FM licenses to Hicks Broadcasting of
Indiana, LLC ("Hicks Broadcasting") on March 16, 1994. BALH-931222GE. Hicks holds a
51% membership interest in Hicks Broadcasting and is the President and Chief Executive Officer
of the company. The FCC assignment application also reported that Hicks is the Chairman and
approximately 35% shareholder of Crystal Radio Group, Inc. ("Crystal”), which is the licensee
of radio stations WKMI(AM) Kalamazoo, WKFR(FM), Battle Creek, and WRKR(FM), Portage,

Michigan.

As further disclosed in the FCC assignment application, there are three additional
members of Hicks Broadcasting, each with a 16.33% membership interest - Sarah D. Dunkel,
Alec C. Dille and John F. Dille, IV (collectively the "Dille children”). The Dille children are
not officers or directors of Hicks Broadcasting and, in accordance with Section 73.3555 of the
FCC rules, 47 C.F.R. §73.3555, do not have attributable interests in Hicks Broadcasting. It is
our understanding that the Dille children will not be involved in the operation of WRBR-FM.

The FCC assignment application further noted that each of the Dille children is a less
than 1% shareholder in Truth Publishing Company, Inc. ("Truth") which publishes a daily

By




Crystal Radio Group, Inc.
March 31, 1994
Page 2

newspaper in Elkhart, Indiana (The Elkhart Truth) and that they are the adult children of John
F. Dille, IV ("John Dille").! John Dille is the 94% voting shareholder of Pathfinder

Communications Corporation ("Pathfinder"), which, among other things, is the licensee of radio
station WLTA-FM, Elkhart, Indiana. The FCC assignment application also noted that each of
the Dille children has a less than 10% beneficial stock interest in Pathfinder, and that none of
the Dille children is an officer, director or employee of Pathfinder. The FCC staff processing
the assignment application did not request a copy of the JOA. The FCC staff requested and
received a statement from John Dille that he would not be involved in the day-to-day operation

of WRBR-FM.?

Finally, the FCC assignment application advised the Commission that Pathfinder and the
assignor of WRBR-FM, Booth American Company ("Booth") had entered into a Joint Sales
Agreement dated December 18, 1992 (the "JOA™), involving joint administrative, marketing and
sales operations between WRBR-FM and WLTA-FM, and that the JOA would be assigned to
Hicks Broadcasting at the closing. The Asset Purchase Agreement which was filed with the
FCC assignment application provided that the assignment of the JOA to Hicks Broadcasting was -

a condition of closing.’

Based on the above and such review or the rules and regulations of the FCC as we deem
necessary, and further based upon discussions with FCC personnel and counsel for Booth prior
to the date the FCC assignment application was filed, it is our opinion that the acquisition of
WRBR by Hicks Broadcasting is properly authorized by the FCC and in accordance with the
applicable rules and regulations of that agency, and operation of WRBR-FM pursuant to and in
accordance with the JOA after the closing is consistent with the rules and regulations of the

FCC. ‘

You have also asked our opinion whether future FCC rule violations occurring in
connection with the operation of WRBR will have an adverse impact on Crystal. Obviously, this
question is generated by the fact that a principal of Crystal, Dave Hicks, will be the controlling

owner of WRBR-FM.

! For convenience, attached hereto is a copy of Exhibit 2 to the FCC assignment application
which details the media ownership interests of John Dille and the Dille children.

2 The statement also was submitted on behalf of John Dille’s father, John F. Dille, Jr., who
has attributable ownership interests in Truth and Pathfinder.

3 The JOA itself was not filed with the FCC assignment application. The FCC rules do not
require the filing of joint operating agreements similar to the JOA unless they involve
programming in addition to administrative and sales activities.

-




Crystal Radio Group, Inc.
March 31, 1994
Page 3

In its Policy Regarding Character Qualifications in Broadcast Licensing, 102 FCC 2d
1179 (1986), recon. granted in part, denied in part, 1 FCC Rcd 421 (1986), modified, 5 FCC
Red 3252 (1990), the Commission addressed character issues relating to.the multiple ownership
of stations. The Commission stated that "there should be no presumption that misconduct at one
station is necessarily predictive of the operation of the licensee’s other stations." Id. at § 92.
However, the Commission warned that "some behavior” may be so "fundamental” to a licensee’s
operation that it could be relevant to its qualifications to hold any FCC license. /d. The limits
of the issue would be considered to be a question of fact, that will be decided on a case-by-case
basis. Id. Thus, it is possible that misconduct in the operation of WRBR-FM that is attributabie
to Hicks could be so fundamental that it could impact on Crystal through his attributable interests
in Crystal; however, such misconduct would need to be extreme and it is not possible to define

the parameters of such misconduct in advance.

We have acted as special communications counsel to Hicks Broadcasting in connection
with the acquisition of WRBR-FM, and the filing and prosecution of the FCC assignment
application. We also serve as special communications counsel to Pathfinder and Truth. '

We are qualified to practice law in the District of Columbia and we do not purport to
express oplmons herein concerning the laws of any jurisdiction other than the United States of
America. This opinion is limited to the matters stated herein and no opinions may be implied
or inferred beyond the matters expressly stated herein. We have assumed no obligation to advise
you beyond the opinions specifically expressed herein. The conclusions stated herein are as of
the date of this letter and we undertake no obligation to advise the parties of any changes that

may occur thereafter.

This opinion is solely for your benefit and may not be quoted in whole or in part or
otherwise referred to, nor may it be filed with or furnished to any governmental agency or other
person, without the prior written consent of this firm. This letter may not be relied upon by any

other person for any purpose whatsoever.

Very truly yours,
IRWIN, BELL & CROWE, P.C.

Alan C. Campbell/Principal

Enc

g




FAX TRANSMITTAL FORM

DATE: /"‘("75-

ro: DAV )’44&.«5

MEMO:

NUMBER OF PAGES (Insluding Cover Sheet): I

PLEASE CONTACT US IMMEDIATELY IF YOU DO NOT
RECEIVE ALL PAGES TRANSMITTED.

THANK YOU.

“Bos lidsrea

Tdephome:  (219) 2941661
FAY Numbes: (219) 2946477
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Western Montana Radio Network t‘:‘v‘ﬁ'ﬁ‘""’"

Pax Messagg
1/3/95

To: Bob Watson
Federated Media
Elkhart, Indiana
219-295-2500
fax 219-294-4014

From: Rod Harsell
Sign Marketing Group
Missoila, Montana
_ 800-597-7147
fax 406-721-9026

Re: Extentsion of Kalamazoo 2nd & 3rd payments
Total pages including cover; .

- Dear Bob,

1 spoke with Kathi Olson in my office last week
regarding the extension of the 2nd and 3rd payments

for the Kalamazoo, Michigan market.

Federated Media has been a good customer and
we are glad to be able to extend the (2) Kalamazoo
payments to the following;

Second Payment $7,083.83 4/1/98
Final Payment 7,083.33 5/1/95

2621 Brooks Sveet, Missouls, MT 30801  406/728-0518 rc 406/721-9028

JAN-@3~-1995 17:@8 496 721 9928
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