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-. sUIn'"'ill ,'
WASHrNGTONDC2:0036
PHONE (202)'.728 -.10400

Invoice submitted to:
Federated Media
P.O. Box 2500
Elkhart IN 46515-2500
c/o Mr. Robert Watson

October 6, 1993

.' .~

'Invoice #11039

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

For Legal Services Rendered From September 1 to September 30, 1993

Hrs/Rate Amount

Total Hours and Amount
..

"- 09/07/93 ACC Review pledge and security 1.00 lS0.00

'. ~ \
agreements,

'. lS0.00/hr

09/0S/9,3 ACC conference call re pledge and 0.60 10S.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

09/2S/93 ACC Review security and piedge 1.20 216.00
revisions; call B. Watson re same 180.00/hr

)

5.10 $918.00
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MILLER, ADPQCK AND STONE, P.L.C •
.... 1\ P:rb'feS!:f£~~ .~$J.1\\D!i1ab1.ditycompany',·."~:.f~.

150 West'.fferson, Suite 2500
Det:roit~' Michigan 48226

(313) 963-6420
OUr Taxpayer' l •.p. No. 38-0836500

***Attorney-Client/Attorney Work Product Privileged***.

April 29, 1994

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

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

Invoice #289505

**Please reference this invoice
nUIDber when remitting payment.**

For professional services rendered through
March 31, 1994 in connection with the following -

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

Including Fees For --

HICKS 000630

09/06/93

09/20/93

09/21/93

09/22/93

09/28/93

10/01/93

f 10/05/93

10/18/93

Office conference with Mr. Hicks; telep~~e I' ~
conference with Mr. Dil"le; review docu~~ts.//' /.;;.,....., ..

Conference with Mr. Hicks regarding Elkh~ / / . ".
radio_ station; prepare memorandum to fie .d/ ~/I. /:.
the l~ke. ,',/ I // . /

.,.. / / /
Conference with Mr. Sellby reg~7diz;g' a~nge~nt/ / .\~~.

.Il . ./ ,J;. /-. / r~ -.r I' ! ...J(' ~r 0. _ . , -"
Conference with Messrs. Di~/an? Hi~s(f' A ~ ...;.
regarding station purchase. SJ5uth ~na ;r.~"ie.vie'$? ..
documents. / I . ",~ / ~ .~".'

'.. ~" I:t • ~ :"';-""

~~~~~:e ~ocuments from H",~a~rj~c!9ar~~7~>~{'
/3· . r... I( # 'f,it'

Telephone conferences with Mr., Hicks .#e9'irdi.liQ':
changes in deal i review document~. .,flit

....;'!' .4'1-
....;.+ ;~,.'io' Ii

Conference with Mr. Dille regarding"$:f:a!:usjOf
negotiations. ~V>

Telephone conference regarding te~s of
HICKS 1





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

10/19/93

10/20/93

10/21/93

11/01/93

11/02/93

11/03/93

11/0S/93

11/08/93

11/09/93

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.

Review 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
.M~. Watson and Mr.Hicks; review comments of
Attorney Campbell and Mr. Watson.

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.

Conference with Mr. HiCKS and Attorney Hudolin.

Conference with Ms. Hudolin, attorney.for Booth..
Broadcasting.

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

Receive additional Agreements and Schedules from
Attorney Hudolin.

Send documents to clients and conference with
Attorney Hudolin and Mr. Hicks.

Conference with Attorney Hudolin and review
documents.

11/10/93

11/11/93

Review documents from Attorney Hudolin.

Conference with Mr. Ricks and Attorney Hudolin;
review documents for acquisition of radio

mCKS 000631
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Privilegeii.:,
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Inyoice #~

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

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
·M~. 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.

Research and draft Opinion Letter; 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

mCKS 000632
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April 29, 1994
Page 4

rev~ew Bank application for Letter of Credit~

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.

12/01/93

11/30/93

~'}l~~">
:-':r'.tit'-'-''' ,'"" ':. •

M!T,T.ER., ~.NF!ELD·I

t, ~~~~~iA~;~* *'*AttorneY-'Client/AttornE!Y~6~roduct~,p.r.zi.«rd1ij
- '''.

12/02/93 Review of various matters with respect to
transaction; telephone conference regarding
Indiana Opinion Letter; letter to Attorney
Hudolin regarding releases of documents and
sending of copies.

12/08/93

12/17/93

Conference with Mr. Hicks; organize file.

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

01/11/94 Conference with Mr. Hicks regarding status of
FCC filing.

01/26/94

'01/27/94

02/18/94

02/21/94

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 Sharehold~r Agreement or
understanding.

02/28/94 Conference with Mr. Hicks and Mr. Dille
regarding status of matters.

03/01/94

03/07/94

03/08/94

Conference with Mr. Hicks and call Mr. Zaragossa
in

Conference with Mr. Hicks; Conference with Mr.
Zaragossa and receive documents from Mr. Watson.

Letter to Mr. Zaragossa and review documents.

HICKS 000633
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03/09/94

03/10/94

03/11/94

03/14/94

03/15/94

03/16/94

03/17/94

03/18/94

03/21/94

03/22/94

03/23/94

03/24/94

Conference with Detroit Attorney regarding
changes in arguments.

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

Review documents for creation of limited
liability company.

R~view letter from Mr. Hudolin; review documents
to created limited liability company.

Conferences with Mr. Hicks and Mr. Dille;
conference with Ms. Hudolin regarding letter

Review limited liability company documents.

Review provisions of Limited Partnership
Agreement dealing with Shareholder Agreement;
review documents for creation of limited
liability company.

Call from Mr. Hudolin.

Conference with Mr. Hicks and Mr. Dille
regarding

Conferences with Mr. Watson and others regarding
closing, provisions of limited liability company
and Mr. Zaragossa.

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

Conferences with Mr. Watson; discuss materials
for closing and opinion from FCC Lawyers; review

03/25/94

03/26/94

Review closing memorandum; prepare list of
activities; telephone conference with Indiana
counsel regarding opinion letter and closing;
telephone conference with seller's counsel
regarding closing; telephone conference with Mr.
Watson; telephone conference with Mr. Sackley
regarding use of arbitrator.

Receive and review redrafted Operating Agreement
for L.L.C.; prepare list of necessary

mCKS 000634
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signatures; place telephone call to Indiana
counsel.

03/28/94

03/29/94

03/30/94

03/31/94

04/08/94

04/11/94

04/12/94

04/13/94

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

. 9J;>erating Agreement with Indiana counsel and Mr.
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 t~lephone conferences with Mr. Watson,
Indiana coUnsel and Seller'S counsel; review of
mortgage, deed and other documents: attend to
other closing matters.

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.

Conferences with Mr. Hicks; letter to escrow
agent and conferer-ce with Mr. Watson.

HICKS 000635
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04/15/94 Conference regarding: escrow funds, closing books,
and other matters.

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

04/19/94 Conferences 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 -C9nference with Mr. Hicks and Mr. Watson.

FEES DUE THIS MATTER $ 22,045.50

Including Costs for --

/

Express Mail Delivery
Inv#:S-088-07617;
Vendor:FEDERAL EXPRESS

Express Mail Delivery
InV#:5-092-S7829;
Vendor:FEDERAL EXPRESS

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

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

Express Mail Delivery
Federal Express Shipment.
Inv#:5-114-71281i
Vendor:FEDERAL EXPRESS

roCKS 000636
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55.00

23.50

14.00

20.00

10.00
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April 29, 1994
Page 8

Express Mail D~~~ve:t;Yt"
Federal Express to Jerry V.
Haines in Washing~on, D.C.
Inv#:s-191-0298;"0;
Vendor:FEDERAL EXPRESS

Express Mail Delivery
Federal Express to Scott
Troeger at Barnes & Thornburg.
InV#:s-199-91789;
Vendor:FEDERAL EXPRESS

Express Mail Delivery
InV#:s-199-91789;
Vendor:FEDERAL EXPRESS

Duplicating

Telephone

Faxes
. -

24.00

13.50

391. 60

120.48

79.00

COSTS DUE THIS MATTER.........•.•.•.••••• $ 759.08

TOTAL DUE THIS MATTER.......•..•....•..•. $ 22,804.58

TOTAL D~ FOR INVOICE #289505 .........••• $ 22,804.58

HICKS 000637
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l1oo!!rt A. Walson
Secrerary • T'easurer

September 27, 1993

David Fortyn
Honigman Miller Schwartz and Cohn
2290 First National Building
Detroit. Michigan 48226-3583

Dear Mr.. Foltyn:

?ar,,'inder CommunICatIons C
WCKYIWIMJ. Cincm"ao
·NT~C.WLT".E'kllarttSoull'l
'NOHK·AMlF.... Fort Wayne
WMEE. ;:an Wayne

·NCUZ-~M/F.... Grand 1'laooa
WOWO. Muskeqon
9ANNE.~G"API-t,C. Greene.

Trutll PuOlisntng Comcany. Inc.
THE E!...'<HART ;-;:lUTH
!(OLL·AM/FM. TUlsa

~ Q. gox 2!iOO
:iknalt. :ndiana 4<i 51 S
7"~leDnonlt i 2!9} 2~4-16; ,
~AX i219} 294·':010&

Federated Media

Attached are copies at the Asset Purchase Agreement. Payment of Transaction Consideration.
Non-Q)mpete ~reement.Escrow ~ement. Assignment and Assumption Agreement and Bilt
at Sale relating to our purchase of WRBR Radio. Our conmenlS and suggestions relating to
these documents. jf any. are made on the respective pages.

Please add our attomey. Alan Campbel. to the Wolking GI'OUP Ust. His address is as follows:

Alan Campbell. Esq.
Irwin. Campbell & ClOWe
1320 Eighteenth St.. N.E.
Suite 400
Washington, DC 20036

It you have any questions regarding our comments or suggested changes that I can help you
with. please call me.

Sincerely.

~~~
Robert A Watson
Secretaty-Treasurer

RAW/rrd

Attachments

cc: John Booth
Robert Ridd

PATH01587

------_._.._---------------------------
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STATE OF MICHIGAN

.. .
.~ .... - .~........."

IN THE CIRCUIT COURT FOR THE COUNTY OF KALAMAZOO

DAVID L. HICKS,

Plaintiff,
Case No. B 94-3603-NZ

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. ZARAGOZA, ELISE R.
ZARAGOZA, and EDWARD J. SACKLEY,
Trustee 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.
Grand Rapids, Michigan 49503~2489

Telephone: (616) 752-2000

Craig H. Lubben (P331S4)
Miller, Johnson, Snell' Cummiskey,·p.L.C.
Attorneys for Defendants
425 West Michigan Avenue
Kalamazoo, Michigan 49007
Telephone: (616) 343-0282

APPIDAV1T Or BPWABD

STATE OF MICHIGAN )
) SS.

COUNTY OF KALAMAZOO )

Edward J. Sackley, I I I,
\

deposes and says:

(





........ ~ '\.... ......::. :> ... ~........ .." ......

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 BroadcastJng 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 sharaholders dissented from

the merger and were bought out. The remaining Crystal sharaholders

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

David L. HicKS

Richard c. Poering

John N. Strandin

Edward Sackley, III
Trust

Janice Sackley
Trust

Edward J. Sackley
Trust

Richard R. and
Elise R. Zaragoza

Shares

30,000

2,050

7,486

11,749

11,749

22,168

6,992

" of Owner~

32.23\

3.17"

8.04"

12.62\

12.62'

23.81\

7.51\

4. I became the President and CEO of Crystal. David L.

Hicks became the Chairman and Treasurer.

S. The first meeting of the Crystal Board of Directors

was held on September 29, 1993, about a month after the merger. 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 i8 attached as Exhibit 1.

2
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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 purpo.es 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 Pille, already owned a newspaper and other stations in the

area and could not acquire the South Bend ] icense because of

Federal Communications Commission ("FCC") crOBs-ownership rules.

Hicks proposed to acquire the station on Dille's behalf and

transfer 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:

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 coat to eRG, relative to the
potential impact of euch a tranafer or
assignment on CRG. That opinion, and a
review period of no less than 3 business
daye, must be provided before Dave enters
into any written or oral agreement or
option.

3
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9. Hicks' proposed ownership of the South Bend station

was raised at the Board meeting of Septe~her 28, 1993. 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 transact ion on Crystal. The Board al so

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 29,~ 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 maga~ine had a notice that Hicks Broadcasting of

Indiana had acquired WRBR-FM of South Bend, Indiana. ~ copy of the

notice is 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. Hicks and Board member Eric Brown

prior to tne January 28, 1994 Crystal Board meeting. Mr. Brown,

who is an attorney, reminded Mr. Hicks that he was required to

bring related business opportunities to Crysta~'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:

4
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The Board reminded Dave of the previou8
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 Oav~ 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

stat ing that the FCC had approved the sale of the South Bend

station. He ~till 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 be

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

attached a8 Exhibit S.

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 license, 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 1s not possible to define
the parameters of such misconduct in
advance.

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

financial records in preparation tor 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

officl!r/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 in8~ructed 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 promote~

without complying with FCC sponsorship identification rules.

18; David Miholer, a/k/a Phil Britain, worked for Hicks

Broadcasting and initially worked for crystal after the merger. He

was terminated from Crystal in late 1993 because of questionable

activity. I learned that he had also received goods and services

from record promoters without complying with FCC sponsorship

identificatio~ rules.

19. On May 9, 1994, I noticed David Hicks meeting with

David Miholer in Crystal's offices. I privately asked Mr. Hicks to

send M1holer away. Mr. Hicks told me that he would meet with

anyone he wanted at Crystal's offices. He also told me that

Miholer worked for the entity that managed WR8R, the South Bend

station.

20. I continued to be concerned about the potential

impact of Hicks' involvement in WRBR on Crystal's licenses.

6
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decided to consult with an attorney with expertise 1n FCC matters

to evaluate the potential affects of Hicks' activities on Crystal.

21. Specifically, on behalf of Crystal, I retained

Nathaniel Emmons of the Washington, D.C. law firm of Mullin, Rhyne,

Emmons 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. HicKe' 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 employment relation­
ships;

c. Cease to communicate with Hicks
about the operation of Crystal's
etations, 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 & meeting of Crystal's Board on July 15,

1994 and shared Mr. Emmons' 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.

7
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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 was still with Crystal,

he investigated a media a1gn franchise opportunity which was

presented to Crystal, At Mr. Hicks' 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 Joh~

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 doc~ment attached a8 Exhibit 7, It states that there is no

asbestos in the building that was owned by Hicks Broadcasting. Mr.

Hicks also represented in the merger documents, that there was no

asbestos in the building.

28. Recently, we learned that there 1s asbestos in the

building. We have hired a con8ulting firm to advise the best

procedure for abating the asbestos.

29. Crystal' 8 Shareholder's Agreement i8 attached as

Exhibit 8. Paragraph 18 include. a ~Forced Sale Provision" which

originally said it could he exercised at any time after January 1,

1995. However, paragraph 17F allows the shareholders to amend the

agreement if a majority agree to do so after written notice.

30. As a shareholder, I am ~oncerned about the liabili­

ties that Mr. Hicka has created for Crystal. I am concerned that

8
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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
.'

1, 1996.

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

shareholders with this lawsuit.

33. It would be unfair to prevent the shareholders from

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

g~ vA. dKJ.()/~
Deborah A. Koppers ~
Notary Public
Kalamazoo County, Michigan I I
My Commission Expires: a /iI~/99'

'7

day of

Edward J. Sackl

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.

Subscribed and sworn to before me this
_~IIQ1\~tLl·'L.-'\_~ "" 1 9 95.

(
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CRYSTAL RADIO GROUP, INC.

Board of Directors Meettng
September 28, 1993

CONEID~NTIAL AGEN~A

~-
. ... -,,;~;"ft;l:~"'IO:l7.l-.;;;;:,~;;;r.::~l:":'!lI~&:jIIIIIj~~~:'-

~irstAmendment t~ Shareholders Agreemeiit
u

- Reques~ed by sharehOlder EdWard], sackley
and supported by shareholder EdWard J. $aCkley III. ,Amendment would permit transfer by
Edward J. Sacldey of Cryst;al Radio Group. Inc. rCR'n stock during his lifetime, or upon his death,
to any of his c~ildren. Pmendment would also extend time for Closing of sale and purchase of
stOCk to 365 cays foll0Vo1r'9 the death of a shareholder. BOARD ACTION REQUIRED.

Resolution of Corporatl9n for Authority to Open Account - Required to establish Mer 'Hours
.Depository JJ.greemen.t ~nd authorize Deposit Account Signature Form for Buslne~s Accounts at
Michi.$an. ~a~~9nal Bank, . BOARD ACTION REOUIRED•

\.

.,.. Resolution of Corpora.tion for Continuing Authorit¥ to Amend Deposit Account Sig'!ilture
F01177. for.Bus.ilJess Accounts - Management requests that CRG Board grant continuing authority
to President and Ch.airf'!1an to modify DepositAccount Signdture Form for Business kcounts as
deemed neceSsary In the future Without obtaining prior board approval. My change(sl In
signature au~rity WO~Id be reported to Board a~ n~ spedal or regular meeting. BOARD
ACTION ReaUIRED. ,.
. ~~. :., .."...~ :. ":. "....."' .'. . '. >..

~.•.. ·CRG·:··~o~·;4·~fDir~to~sMeeting Schedule - Management recommends that eRG Board meet
at leastsemi~nnually·lr; Kalamazoo to review bUsiness operations and prOVIde feedback to

,LM .manage.f'l!eot:/Meetings would be scheduled during March and September of each year,
~r" .pursuantOtQ. notice. ~ ~.di.tional meetings, including those by teleconference. may be called upon

t.~quest or any board~member. DISCUSSiON AND BOARD ACTION REOUESTED.
~ • J)(,,~~ ..,,,\ J.c..(~~J...f~;-e.kll'o~k-tr~.,(e.,t~~.
:I- Adoption of The ~r·Bome Group, ltd. 401 (kl Plan - Required to transfer the existing plan to .

.~RG.:, Plan ~ould permit newly-eligible Hicks employees .to enter the program on January 1,
.... . .) 994:: B~~~D. Acn?N .~eOUIR~D •

. ; .

~ ·'Man~geni·e~t·ca:sh·co~pensation - President recommends that annual cash compensation for
Edward l.· sac~ley· II! a~d DaVid L Hicks be established. retroac~ve to September 1. 1993. as
S104,000 salary and $30.000 concurrent bonus, SUbject to revtew on January 1. 1995. Ed and
Dave':would be dir:ected. to deliver, at minimum. eRG financial performance consistent with the
·revenue and expense projections set forth In the Business Plan develo~ ir'j'conneetion with the

..~r-~rneiHickS merge~ 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.

If)



september 29. 1993

Non-Cash Compen~tion-'

VehiC/~S':- Prior to the merger. HickS Broadcasting Corporation. through broadcast trade
agr~n'l~nts. p~ovided. vehicles for its President. David L Hicks. and Station MDnager. Robert
Miller.·' CRG !Is~ assumes the cost or regIstering. Insuring. maintaining and operating these
vehicles: The ~r.·Borne Group. Ud. had no such vehicle arrangements. The vehicles are
presently leased by eRG and assigned to Dave and Bob for their unlimited business and
p~rso'!a.l.use. M"nagement Will terminate the vehicle lease arrangement for Bob Miller In the
ne~r fu.tGrl!•.··.Pe~~nal_ use of these vehicles is a significant if not majority. portion of their total

'!' us~~:..~f p'~rsonal' use clearly represents compensation under IRS rules and effectively
prOvides a.ddi,tiofla.1 .~ompensation to the employees outside cash wage payments. CRG
Business ~nag~r. :Marllyn White. has stated to the President that the Corporation's
accou,,~ng firm. sOO Seidman. annually determines a value ror the vehicles assigned to Dave
and Bob.. and that that amount is included In the W-2 fUmlshed to each individual. .

.- . ... ... '. .
. ",,,: ~ . :. '; .,"

EJti;JenS~ AccoUnr.~Items or a personal nature which had been treated as Hicks expense
aCCOU'1t.. transactions prior to the merger were identified during the due diligence review.
These inclVde country club. dining club. travet. lodging. automobile. personal Items and other
exPenses rr.at yJere Paid by credit card and Company checlc. To the extent that these Items.
~ arry oth~.lte~!ls. are not legitimate business expenses for federal income tax purposes, they
MJ,Jstbe segregated ~om deductible items and reported as Income to the employee for 1993.
A::Idi~.9hany•.these· expenses must not be Charged to the company in the future.

. :", .~. : . :.

: rystal RadIo Group, Inc.
JO~rd of Directors Meetin9~end.1

,
,(

-
-,
-
-
-
J--

-'
-

Management,'" ;~ornmends the CRG Board review and approve non<ash compensation..
espeqally for 'Daye ~h~ .Ed. Management requests the eRG board establish vehicle. personal
expense accO!Jnt 'and other guidelines for Dave and Ed who Will. in turn, establiSh similar
gUldelin~s ..~or ~th~r emp!oyees. DISCUSSION AND BOARD ACTION RECUIRED.

. ~.~ ". ;' :: .. }. >
I • Company-Provlded: V~hlclesNehicie Expense for Senior Management - Both Dave and Ed

Qave..hls~oricaIlY accumulated significant business-related mileage. 'lihUe Dave has been provided
.: ..vY:Ith:. 8,C~pa~ed vehide and attendant expenses during his tenure with \XJKFR. Ed haS
... .driven a p~rsonalry.owned vehicle and has not daimed any expenses t<>date. \\lith the merger.

I''~'. this Inconsisteri.cY. must be addressed. The President recommends that a Company-provlded
;- ve~le PC?".c:Y. be eStablished by the Board for Dave and Ed. A caSh-equivalent monthly vehide
~.e.xpe~,~lI,mit SIi~I.d .be. established that would indude lease'expense. registration. Insurance.
~, .maintenatiCe,. 9a.Soli~e ~"owance and other vehlcle.related expenses. Of course. both Dave and

G'~ Ed WOUlq.~ t9, comply with IRS guidelines for contemporaneous record keeping and
f'~d4delineation or personal. versus business mileage. /4rtI trade expense arrangement should not
I ~~excee:d ~ ~mes the cash value. My amount in excess or that agreed upon would be the

I~.:> '"~er~~ ...~~~~.i:I~.ty 9t..oa~ or Ed.
.. .'" .• .. '.o. .• .; "._. ..

.- '. ,.~s~~1~·~aym.e"ts·~or .Senlor Management - In the event that either Ed or Dave beComes
.; . disabt~.;~~C~PanY ~ould likely continue scheduled compen~tion ror Some peri~ of time.

~...( ,That :perlod needs to be determined in order. to assIst Ed and Dave in planning theIr personal

r·'. \.. ~isa~iDty insurance programs and to ensure an orderty transition should a. disability prove lon~

~, . term.' O'SCUSSION AND BOARD ACTION REOUESTED. . .':: -, _. ' ..

I I( ..
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C'yst.1 R.1adlo Group. Inc.
BO,Jfd of Dif~c:ors Mnbng-Agend.:l

•• Designation o'f Chief Executive Officer and Assignment of Operational 'TItles - It IS certainty
understC?Od that the, merger of Hicks Broadcasting eorporaoon and The ,AJr-80rne Group, Ltd.
resu'ted from .Zl,:collaboratiVe effort inYOlVlng Dave and Ed. From a philosophical standpOint
Dave and Ed are c0n,'lmitted to sharing the responsibility for success of the venture and managing
.for th,at success. '~~rty in the merger discusSions. Dave indlca~ed his intere~t in focusing primary
attention on the ~I~s side or the business. draWing on his expertise as a career sales manager.
gener~1 manager and station ovmer. Ed was very comfortable With that approaCh. given his

,inte(~t in;, c~et'1,tra.tl.ng on programming. promotion ~nd !dministrative areas. From a legal
and praCtlcaLstan~polnt however, there must be Zl deSignated Chief executiVe Officer. In the
operational' ~rivir(>nme"'t. it would be aWlcward not having a single indMduaJ deSignated as
Ge~raU~1anager~:' j\JSO. given the division of the WRKR and WKFR sales starrs and their separate
.local. sales-'mana~er~. designation or a General sales Man2lger would also be in order. The
,Presfden.t.. t'ec'Ommerids that he be aSsigned the additional responsibilities of Chief executive
.officer and the title of General Manager, and that Dave be given the title of General $ales
Manager., ,AJthough 'It I~ ~wk\vard to raise this Issue given trle nature of our personal partnership,
It is imper?tive. that a'ppropriate legal and operational responsibilities be delineated at this time... " . -. .;:.,": . :

o.

• .Outsi~e"o.wn~·rship and/or auasl-Ownershlp of Additional Broadcast Properties - Dave ha~
.,Jndicated .thatOlsCu~SiO~$ have taken place involving possible Involvement by him, personally. in

'" the ~ansfer.and'a~~lgnment of the license of another broadcast facility or facilities. This would be
J~ ~ undertake~ il1"c.9'::'n.~~~ with a planned SUbs~uent transfer to a third par1¥. The Presldenl
~ rr requests that ,full ~etalls regarding any such actMty, planned or actual. be prOVided on a regular
,1' basis and that the~oplnlon of an FCe attorney be obtained by Dave, at no cost to eRG, relative to

the ~otentiallr.npa<t. of such 2l transfer 0( aSSignment on CRG. That opinion~ and a revie-N periOd
of OC?, less than 3I 9yslness days, must be provtded before C?ave enters into any. written or oral
agreeme~t or option. Indeed, such notlncatlon and legal opinion Should be reqUired of any eRG
omcer, di~~tor Ot:' shareholder contemplating any outside broadcast transaction. DISCUSSION
AND BOARD RECOMMENDATION REOUESTED.

• EEOJ:on'~em~' ~~~! ~'~~orl1¥-Oriented Programming - CRG currently has no full-time minorit)
.em~oyee~' a~ JUSt ~erday hired a part--time minority board operator. The FCC's EEC
guldeline$ require that we employ at least two full-time minority Indivtduals. ~ license renewa
.approaches in 1996, we must acceferate our efforts to recruit and employ qualified minorities. Iv
.~nityto, do J~st that has presented itselt, M an outgrowth of The ,AJr-Bome Group, Ud.':
'and: ~·.~RG"$ Equal'.EmplO)tTTlent Opportunity and AlTirmative ,aaion Program efforts, the
Presid~"'t~ryas beer:fa'pproached by representatives from the minority communi~ regarding the re
estabfishment. or I.im.lted minorU;y·ortented programming on WKMI. During the mld-80's, W1<M
did feature a youth-oriented Urban format durtng evening hOUrs. For over a year, the mlnori~

commu,:,lty arid many members of the general community enjoyed the Urban Contempora~
rue:) pr~r~mmln.g ~,WUBU-FM. portage. The sale or that property resulted in the switch tc
~af' Oldies .format' and, triggered a tremendous outcry in the Kalamazoo community. ~t U<
.. . .. ..
programming" whi.ch ,appeals to a 2S-S4 AdUlt demographic. has not been replaced in th
'~ma~~~ :~ll'lc!s ~n, 'opportunlty to accomplish two goals In providing U~ programming on i

part~:m~ ,basiS: FI~S1;," trye community has Sh~ that It does respond to the format In stgnincan
",num~ers. ,. By prQP95irig evening hOurs on \1JKM1 For locally-produced ~C programming, [hI
:sponsors hope"to maximize the value or the daypart given the limited ni9h~time seNice area anc
Its good coverage of tne geographic area that contains the highest percentage minority dtlzeru
The public rela~ions value or such a programming move should not be underestimated, as it

------_._--- --------------------- ---­._._------
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WOUld renect most favorably upon eRa. its owners. management and staff. By sharing the vtsion
o~ its sponsors. eRG would exemplify the type 0' cooperation requared between diverse groups in
our C~fT1unity~nd serve ,as a catalyst for further dialogue and understanding. Secondly. a wen­
planned afld. ex~ted UC rormat orrenng, even on a limited basis utiliZIng a restricted IOWopOYler
nighttime signal, may very well yield ftnancial and ratings success 'or VJKMI and eRG. In the mid­
80's, WKMI enjoyed some ratings success With Urban programmlr:\g. In one ,A(bitron survey, the
'N'KMI nighttime audience exceeded even that or WKFR on a total audience basis. In its heyday, it
consistently produced top five rank in Its da>1Xlrt even 'N'ith a Umlted nighttime signal. Current
research from, .Katz Radio for UC-formatted IVY1 stations shows phenomenal time spent listening
figures and. over, S6~ of Its target audience in the all-important 25-54 Adult demographic cen.
~th a. 7:~ felYla,e ~o male ratio and median age of 40. t:he niche format complements the WKMI
a4dience . in o~er da}1)arts. The proposal offered by the UC format sponsors cans for
programming on 4 or 5 nights per week, beginning at 8 p.m. and running until Midnight. .It
would be subject to pre.emption by all WKMI sports programs. ,AJI programming wOUld be
locally-originated a'!d would contain no hard rap music. Communit¥ Information. limit~d phone
calls and speciar event programming would supplement the adult-targeted Urban Contemporary,
Ught Jazz and Blues muSical orrerings. The air staff would be employed on ! part-time basis by
'.RG and would likely make sales calls as well. The two indMduars who have approached eRG
are s~bl~.and well-respected in the community. They also have the support of a number of local
Q!aclc leaders. including'the President of the Kalamazoo Chapter or the N.MCP. The adpition of
rQuSiC. ·progra~f.ni~9· W<?Uld Increase the limited music licenSing fees paid by WKMI. but 8MI and
~C# rep~.es~,-,ta~~~.~~ calculated that amount to be tess than $7.500 annually. Incremental
sales revenues should more than offset the cost of salaries and additional music license fees. Tne
~resldent .recommends that eRG seriously consider the addition of limited UC programming
b.etw~~n a p.rry. and Midnight 4 or 5 nights per week to begin as soon as pos~ib'e. It may
appear inconsistent with the NewslTalk fare broadcast during other dayparts, but It is a good fit
qemograp~icany a['d, because or the adult orientatiOn. would not drive daytime list~n~rs away.
I~FqRMA1iON ONLY.
.' • . ':'. .:.' a' ". : ' .• '.
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Crystal Radio Group, Inc.
BoJrd of Directors Meeting

September 28, 1993

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

Board Members Present: Hicks, Sackley Sr., Sackley III, J. $ackley, 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 UabiJity
Ed IIJ discussed the liability to the t\NO ,AJr.f30rne 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 already indicated to Ed III that he would
be amenable to such a deferred payment arrangement. If necessary. The dollar amount of the
liability cannot be determined until the ,AJr-80rne books are closed and a value is established as of
A,lgust 31, ';993.

Banking Matte,rs
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 5ackley 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 shareholder. '

2. To establish bank accounts and Mer Hours Depository Agreement.
3. To permit Chairman and President to amend deposit account Signatures as needed witl10ut

pr~pproval by the Soard.
4. To adopt.The Air-Bome Group, Ud. 401 (k) Plan for all eRG employees. Employees of Hicks

Broadcasting pre merger would be eligible to participate as ofJanuary 1, 1994.
S. To adopt The Air-Bome Group, Ud. Dental Expense Reimbursement Plan for all eRG

employees. Hicks employees are eligible for dates of service after .ALJgust 31, 1993. Plan year
is a calendar ye~r.

Motion~

Director Relmbunement
It was moVed by Brown and seconded by J. sacldey to permit out-of-tovm directors to be
reimbu~ for re~~ble u,-avel expenses. Motion Approwd.

Compensation of Executive Management
It was moved by sacldey Sr.' and seconded by BrOVln to compensate HickS and sackJey III at a
salary level of $104,000 and bonus of $30,000. The amounts would be reviewed by the Board at
tne first meeting following January 1, 1995. Motion ApfHoved. HickS, Sackley III and J. 5ackJey
abstained.
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Vehictes
It was moved by Brown and seconded by Strandin that sackley III would receive $600 per montn
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 ~ril, 1994, but Dave will
pay for all of his gas. both business and personal. Management was directed to recommend a
Jong-term vehicle plan at tne January. 1994 meeting. Motion Approv«/. Hicks and 5ackley "'
abstained.

Disability!Sickness Benefits
It was moved by Strandin and seconded by Sackley Sr. that in the event Hicks or Sacldey III is
unable t~' work due to sickness or acddent eRG will continue paying the employee's salary for a
period of four months. ,MotionApproved. Hicks and 5ackley III abstained. The Board directed
management to explore the possible purchase of disability insurance ror Hicks and sackley.

Designation of Titles, ,.
It was moved by Strandin and seconded by 5aCkley Sr. that Sacldey III be deSignated as PreSident,
Chief Executive Officer and General Manager and that Hicks be designated as Chairman, Executive
Vice:.President and Director of sales. MotionApproved.
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CrystAl RMlo Group, Inc.
Board of Directors Meeting

september 28. 1993

EEO Coricems and Affirmative Action Efforts
Sacldey III 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 indMduals who expressed an interest in developing an Urban Contemporary format. The
Board strongly encouraged continued errorts to find ways to include minorities on eRG's stalf.

Respecttulty submitted,

Janice J. SClckley
seaetary

'" Outside Ownership· .
~ The Board briefly discussed Its expectation that outside broadcast business interests by eRG

.' ~mployees be disclosed to and reviewed by the Board.

I
I

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

r The meeting.was adjourned ~t 1:10 p.m.
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Orleans: WODZ·AM-FM Ro",•. N,Y.. G'oup Inc:. (M.N. Sholar) lor $400.000. K£VA(4M)·I(0T8(FM) Eva"ltot\" W'to.
and wZOQ·FM Wapakonela. Ohio. s.... Buyor owns WRMN(AM)-WJKI.-FM EI· PJrc:~ased Oy Roc~y Mour.~a,,, ~ao
er owns KCKNCAM)-KBCa·FM Roswe", gin ar.a WSIG(AM) Au~ora. both lIIir.QiS. NelWOrk Inc, (Oavid e. Smith) /r:m E
"';.M.: WoIS~.AM·FM ChClr!eSlon. w,V.; and WSEV(AM)-WXRO·F!M Seaver Oe:!'! anSIO,., Broadcasling Co. Inc. :3~e
WPHR·FM Cievel."d; WZOU·FM Bos· and '/yYKY·FM Columous, bolh Wiseon· lambert) for $200.000. SUYtt' ~as r
Ion: WCIB Falmoulh. Mass,; W:RA(AM)· sin. Stller !'las no ott\.r broactcashnle:- orher broadcast Inlerests, Sen.r OW'
WOW·FM Fort Pierce, Fla., a~d esls. WCBH has ell$$ic hilS !or~al on WSTJ(AM)-WNKV(FM) Sf. Jo"t"$bl."
KKCJ(FM) Liberty, Mo. WOGY-FM has 104,3 m/'lz with 11.2 kw anc a":er.na VI.• and WIKE(AM) Newport, Va. K:V
easy listening formal on 94.3 mhz wl:h 3 49S n, Filed Doc. 9, 1993 (BALH· has adult <:ont.m~Ofary forma~ on 124
!<w end antenna 300 It. Filed Dee. 13, 9312220F), khZ wilh 1kw. Kore nas cO\,;ntry 'ormi
1993 (8ALH931213()P). u.. Phd 0:'1 '06,3 mhz with 110 war.d er.tenn

I<SEL-A,,""M 'grtc.lol, N.M. 0 urc a~e 1,523 tt. Filed Nov. 24, 1993 {AM: BAI
wFXL(TV) Alb.ny, G.. c Purchased by bv Bergman Broadcasting Co. Inc. 931206eC; FM: BAL.H931206EB),
SGA Associates Ine. (R. Dougras Oli· (Sandi Bergman) rrom James and Mona
Vir) from Waller W. Kelley. trustee for Boles for $400,000. Buyer has no other WLRZ.FM Peru, III c Purchased by Va
New So~lh Broadcasting. for $1.9 mU· broadcast Intorests. SoI"r owns KPOS- ley Plvs Broadcasting fnC. (Wayl'le F
lioo. Bu)'Wf' and ..II., have flO other AM-FM Post. Tex. KSEL(AM) has adull Ulrich) from Sta~ed Rook Radio Projec
broadcast intereslS. WFXL Is Fox alfill· conterrpOf'ary/eountry/oldics fortnat on Ine. (Thomas N. Spaighl) for $1 50.~~
ate on en. 10 with ~16 kw liisual. 43.S 1450 kl'lt with 1 kw. KSEL·FM has caw h h b d .
kw avral and enteMa 96411, Filed Oeo. Iormat on 95.3 mhz with 8 kw and II"!:en- S"ytf' IS no O( er roa caSI Interests
, 5. 1993 (BALCT931216KM). r'la 300 fl. F~cd Dec. 2, 1993 (AM: BAL' Sell.r I'Ias intorests In KRNA. Iowa Cit)>
WCYK.AM-PM Crofel, Va. CPurch3sed 9312C6EA; FM: BALH931206ES). ~Onw:ofi~~:~i~3~. ~~a:;;Ca~~~f:;,,~
by Clark BroadcasUng Co. (Michael I.. I<JOO.FM PortllrVlII., Canf. 0 PurCha$ed by 518 fl. Filed Dec. 13. 1993 (9AL!-I
Douglass) from High Communications Bvek!Gy Broadcasting Corp. olt~e Si1n 931213(30).
Partnership (Terry C, Kill) for $1.1" mll· Joaquin Va:r.y (Riehard O. Buckley Jr.) I
lion. Buyer end ••11., hive no other from Double M8roed(ISling Inc (Menlt XWDS(AM) Pre.co" Vaney, Arll, 0 Pur
broadcast intoreslS. WCYK(AM) is 1 kw Moore) for $3SO.ooo, Buy., owns I<MGX· ehasod by Proscolt ~alley Sroadcasi
daytimer with country formal on 810 FM San Ferrlando KNZA(AM) Bakers· ing Co. (Sanlord and .erry Cot':e"") Iror'"
khz. WCYK·FM hes eOl,;nlry formal on field. KLLY.FM Oi/dalt, KKHI-AM-F'M Oasis Inlemalional Corr,mun;:at:or-s
102.3 mhz wllr. 4,; kw and antenna 360 San Francisco, KLBB-FM MaripOsa.nc (Mict1acl MacinloSh) Jor $75.000 Sl.Iyel
It. Fi!eel Dec. 10, 1993 (AM: BAlg. KseO·FM VISalia. an California; owns KIHX-FM PrCSCOlt Vall~y, k,z.

• 3~210GV: FM: SALH9312100M). WOA(AM) New VOlt< and WFBL(AM)- S.lIer has no OIMr t!roadc.st r/"llGrtsts,
KEPS(AM)-I(IHt.-FliI Elgl, Pal" Tell. c WSeN.FM BaIdWin$\'ill•• bOth New YO(\, KWOS is , kw dayr:':I" wiIn r~ligio...9
SO% Inlerest purchased oy Willis ~ay Ind WOFtC-AM-FM Hll'trord. Conn. "'10 lorma~ on 1130 khZ. FIled NO\l. 15, 1993
Harpol. from Mary e. Harj:)ole. both of ., owns KTIP (AM) Porttrville. Calif. (B.A:'931005EE).
e I'lll P B d"lst' I A fOt KlOO·FM hal adull lOP traci(s torma~ ona. '" roa '" or I n... , ~ 1 mnz w:!h 24 kw ard It\lenr,a &90 it KM8Y(AM) C.phol. and KMBYCFM) So,,

~Vgt.,r~~~nUv~~= a~ddKVS~~KOYE Fir«l O~. '10. 1~3 (BAU-:9312,OON): ='~~e~r~~O~~~ ~L:~'i~e~:~:.b,~~~~:
Lar.do, bOlh rexa.; KEPS is t kw dly' WSW(PM) Ptterlburg, Va. Q 55% I:OCk ee) from KMBV Inc. (Slephen M,
timer with Tejlno format on 1270 khz. IransI.rrod to Waaon M. Be::, end Adami) for $3 milliOn to $4 millio". Duy.
KINL·FM has adult eonttmporary lor· Ctlarle. e. Ct.immir.ge from Sindr. M. ., owns KAMA~)-KAMC-FM EI Paso
mat on 92.7 m~z with 3 kw and a:'lttnr.a Adair Vllolghln lor $250.000. Buyer owns and Kl.l.L.AM-FM Lubt>oek. both Tex.
255 It. Fll.d Nov. n. 1~3 (AM: BTC- WREJ(AM) Ridvnond, Va. SelIor nas no as' WRNS-A.'/..FM Kinston. N.C.;
931117EB. FM: BTCH9311 17EC). other troade3sc interests. WSW has WSoY.AM.FM Decalv" III.; WVAV(FM)
WClCU-,., Nlchol.'rille, Ky. 0 Pur- advlt co,.t.mwatV tormal on '00 3 f'I'Inz COI'Iway. S.C" and WYNG·FM Evar:s·
chased by Clark BroadcaslIng Co. (A. With 3 kw ..,d entenr.a 328 ft. FUtd Oec. ville. k'ld. Sell.r has no other broadcast
James Clarlc.) rrom High Communica· 1, 1~Q3 (BTCHQ31211GH). inter,sls. KM8Y(AM) hu KOOI Gold tOt·
tiona Partn,rsniS) (Terry C, Kile) lOt mat on ~540 khz with 10 kw. KMBV(FM)
S87~.OOO (see WCVKIAMJ Crozet, Va., has "OR format on 107.1 mhz with 860
leern above). WCKU-FM na, urban eon- Proposed station trades wand anrenna eo4 ft. Filed Dec. 10.
t.m~rary rOtmal on 102.3 mhz wilh 3 1)'................,..... 1993 (AM: BAL93121oaZ; FM: BALH-
kw and ant.nna 300 ft, Fit.d Oee. 10, 931210HA).
, 993 (BALH93121OGW). This week: WAYY.RI Atlantic CII)'. IU. Q Pu'chas.d
WAlR(FM) 80uCh lend, Inct. C Pur. AM', Q$75,000 0 I bY Osborn Communications Corp.
chU.d by Hicks Broadeuttne 0' InCfI- FM'. c $2t,MS,000 0 It (F!rank Osbom) 'rom RadiO WAYV Inc.
ana (David Hick.) rrom Booth American Combot 0 $47,Mlf 000 0 • (Roben FOtrest) lor an ,alimateel 52 mil-
Co. (John Booth) ror SS60.000. BuyM' ......, rlOn to $3.8 million. ~u. aSSlImption of
owns WKMI(AM) Kalamazoo WKFR TV. 0 $S,406,... 0 I dobt valued It S3 million. Debt 10 bl
(FM) Battl' Cr" and WRKR(FM) Pot· Total C$11,471,000 0 22 assumed at IUbsId'18IY lev.l. Buy.'

.. taga. .11 M~~iQan. Stlltr OWI\I ewna WAZU(FM) springr~Jd. Ohio;
WSGW~AM)-WIQq(FM) ~ginlw-Bay So far In 199..: WBYB-FM Brunswick. Ga,; WFXK(FM)
Ciry, ich.: WZPL(FM) Ind~napo:il, AM', 0 t..a..H 000 0 I Tarboro. N.C.: WJSU-lV Annillon. Ala.:
end· WTOO{AM)-WKKO(FM)tWAEO ~ WNOA(AM).WNTO(FM) Syracuso. N.Y.
(FM) Toledo. Ohio. WRBR nil okll.. FM', C$59,215,100 0 22 WNVA(AM)oWOVK(FM) ~"'ing,
format on 103.e mhz with 3 kw and Comboso$Sl,uo,oooo 11 w.va., andWTJS(AM)-WTNV(FM) Jacl<·
al'll,Me 328 fl. Fired Nov, 30, 1993 con, r."n. ....., ".. no Other broad.
(9AI.H93'222G~). TVa Q $35,900,000 o. east interests. WAYV.FM has Idult cor,·
WC8H('M) C..." IR. c PurchasGd by Total 0 $\53,790,toO c 46 lemporary formal Ot\ OS.1 rr.hz wilh 20
Emngl'lam Sroadcesling CO. (Joseph '0' It12lO1l1 ... "" 1, ,'" 1I'lO*~T..a. kw and aneenna 300 It. Flied Oec. 13,
Mc~augh!on) 'rom Casey Broadeasl 1993 (BALH~312130G) .
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CRYSTAL RADIO GROUP, INC.

MiNUTES OF BOARD OF DIRECTORS MEETING

JANUARY 28, 1994

Present David Hicks, Edward sackl~ JlI, John Strandin, Eric Brown, Jan sackley. and Ed
Sacldey Sf.. '. .

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

Election of Officers: Brown moved and Sackley sr. seconded a motion to reelect all
officers as follows:"

Edward $ackley, President and Chief Executive Officer
David HickS. Chairman of the Board of Directors, Treasurer
and Director of sales
John Strandin, Vice-President
Jan $ackley. secretary

Motion Passed,

Vehicles. Mer discussion of the cost to the company for the four leased vehicles, a
motion was '!lade by Brown and seconded to grant Ed and Dave a $400 cash allowance,
or $800 trade allowance per month for" vehicle. induding aU insurance expense. Gas
and maintenance are not the company's responSibility. The new car allowance will be
effective May 1, 1994. Motion p8ss«l. No vehlde was authorized for Bob Miller. The
~R~ 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' C9ntinued salary in the event of illness for Ed or Dave.

Hicks Prfvat~ Transaction. Dave explained the transaction recently filed with the FCC
invoMng his S1% ownership or Hicks Broadcasting of Indiana, LLC, purChaser of WRBR.
South Bend, Indiana from Booth American Company. The Board reminded Dave of the
previous Instruction to fumlsh to Crystal Radio alegal OpiniOh rrom an FCC attorney on
the possible iI1lpa~ of the tranSl\ction on Crystal Radio. the Board also discussed the
ramifications ~f WRBR having FCC \1olations, the possible need for an indemnification
from Dave if so advlsed by legal counsel, and c1arlncation that thiS activity was not to in
anyway Interfere with Dave's responsibilities at Oystal Radio. oave acknowtedged
understanding of these points and agreed to arrange for Dick zaragoza to review the
transaction as soonas 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
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Dissenting Air-Some Shareholders. Ed explained that Fruin and Rubin had sent a
demand for payment in accordance with their rights under Michigan Jaw for the shares of
AJr-Borne which they owned. A partial payment has been made to each of them. wiith
the balance co be determined after',AJr-Borne's ftnancials 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 Whi~ had a negative impla.et on \'t/RKR's
sales' trends; b) the appraisal was done for banK rinancing purposes which uses ~itferent

projeCtion.methods than a purchaser appraisal would u..e, and the appraisal is expressty
noted to be invalid for ~ny other purpose; cl the appraisal contained some gross
oversights and .thus was not relied upon by,AJr-Borne and Hicks during merger .
negotiations; al.1d d) the appraisal of WRKR was done as a piece of a dUOpoly transaction,
not a~ an independent stand alone which has a signlftcant impact on values customarily
used by the industry. Ed said that Hungerford, AJdrin, Nichols & Carter would be
finalizing the books and then an Independent appraisal would probably be sought. or
another docuf!1ented method of determining value. '.'

Sales Review.' Dave distributed and discussed information regarding the actual vs
projected ~Ies 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 results for the fall Nbitron, alternate
financing methods offered by Michigan National. the hiring of an Operations Manager,
Rick Belcher; and the positive response to the oiTering of the company's 40 t Ik) Plan.

The dC'lte of the .neXt n:;eetlng was set for July 15, 1994.

The f!ieeting was ~djOurned at approximately 6:30 p.m.

Respectfully submitted,

9f1\J."- g. £ ~r.&(
Janice J. SacKley, secretary

,.....
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Election of Directors: Strandln moved and Sackley III seconded a motion to reelect the
existing slate of Directors as follows:

The meeting was called to order at 3:05 p.m. Present were the following shareholders:
DaVid Hicks. Edward 5aCkJey sr. Trustee. Edward Sackley 1If, Trustee. John Strandin, and
Janice J. Sackley. Trustee. Eric Brown was a guest.

Annual Meeting~ Jan $ackley moved and Sackley IU seconded a motion to hold future
annual shareholders meetings the first Friday of each ,April. with the next meeting to be
held i,:, April,. 1995. Motion p6ss«I.

Respectfully submitted. .

/S¥-~e(. ~.,J.<k:1t
~J.e J. Sackley, Secretary

David Hicks. Director and Chairman
Edward $ackley, III, Director
John Strandin, Director
Edward $ackley Sr.• Director
Janice sackley. Director
Eric Brown, Director

CRYSTAL RADIO GROUP, INC.

SHAREHOLDERS MEETING

J,ANUAm' 28, 1994

.-

Motion Pass«/.
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IRWIN, CAMPBELL & CROWE, P.C.
ATIORNEYS AT LAW

1320 EIGIrI'EEHTH S'I'RE£T. N.W.
SUITE_

WASHINGTON. D.C. ZG036
(20%) 71U4OO

FAX (20%) ~354

ALAN C. CAMPBELL
(2OZ)~

AprilS. 1994

Mr. Edward J. Sacldey, III
Crystal Radio Group. Inc.
4154 Jennings Drive .~

Kalamazoo, MI 49001

Re: WRBR

Dear Mr. Sacldey:

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.

Ene
celene Eric V. Brown. Jr., Esquire:

_.------------------------------------------1
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IRWIN, CAMPBELL & CROWE, P.C.
ATI'ORNEYS AT LAW

1310 EIGHTEENIlI srREET. N.W.
5Um400

WASHINGTON. D.C. 1OOJ6
(202) 72I-04GO

FAX (1t2) 7ZI-OJS4

ALAN C. CAMPBELL
(202)7~

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 hwnership 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. BAUI-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

d{
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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"). 1 John Dille is the 94% voting shareholder of Pathfinder
Communications Corporation ("Pathfmder"), 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 Pathfmder, 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-ta-day operation
of WRBR-FM. 2

.'

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 andWLTA-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. 3

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 lOA 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.

1 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 Troth and Pathfmder.

) The JOA itself was not filed with the FCC assignment application. The FCC rules do not
require the flling of joint operating agreements similar to the JOA unless they involve
programming in addition to administrative and sales activities.
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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 Red 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." [d. 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. [d. Thus, it is possible that misconduct in the operation of WRBR-FM that is attributabie
to Hicks could be so {undamental 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 opin,ions 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 med with or furnished to any governmental agency or other
person. without the prior written consent of this f1l1I1. This letter may not be relied upon by any
other person for any purpose whatsoever.

Very truly yours,
IRWIN, BELL & CROWE, p.e.

...
Ene
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RECEIVE ALL PAGES 11tANS.MITrBD.

TBANKYOU.

; ~tt!Jan;11M

T.......one: (219) 2.94-1661
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r_bln~
Western Montana Radio Net\\utk A"';;"'~"Eft f

Fax Messag~~..,g ..V~
1/3/95 ~

Bob Watson
Federated MedIa
flkhart. Ind1aDa
219-295..2500
fax 219-294-4014

Rod Harsell
Sign ~kettng Group
Missoula. Montana

. 800-597-7147
fax 406·721-9026

Re: Extentsion of Kalamazoo 2nd & 3rd payments

To~ rages includlngc~ _at__

. DcarBob.

I spoke with Katht Olson in my office last \Veek
regarding the extenSion of the 2nd and 3rd payments
for the Kalamazoo, Mlchlpn 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

Final Payment 7,083.33

4/1/95

5/1/95

~6~rr
~~~

J'FI+-03-1995 17:li~8 i~. ~1


