


SlCNEY T. MILL£!' (\11.".la401
GEORGE L. CAHAa.D 1''''''128'
UWlS It. PADDOCK 1,....,8361
F£MIS O. STONE 11B12·1~61

ERIc V. BROWN. Ja.
(616) 383-5113

LAw OFFICES OF

l\'!ILLER, CA:-iFIELD, PADDOCK AND STONE, P.L.C.
A ~OrcSS'ONAL LIMITED LLABn.rrr COMPANY

444 WEST MICHIGAN AVENUE

KALAMAZOO, MICHIGAN 49007-3751

TELEPHONE 16161 381-7030
TWX 810-221-5007 MILLCNFLO OET

TELECOPIER 16161 383·5858

March 15, 1994

AHN .&A80... MI04IGAH
1Ul0MFla.D 1ttUS. MICHIGAH
DETlIOIT. MICHIGAN
GRANO RN'IOS. MICHIGAH
~AZOO.MICHIGAN
LANSING. MICHIGAN
MONROE. M'CMtGNf
WASHINGTON. D.C.

AfFlUATED OFFICES:
P£NSACOI.A. FLORIDA
GDANSK. POVoNO
WAIISAW. PDLAHO

(-

Richard R. Zar-agossa, Esq.
Fisher, WaylancCCoope';:"& feader-" ---'~ '.' ,-,-...,
Suite 800
1255 20-3rd Street, N.W.
Washington D.C. 20027

Re: Crystal Radio Group, Inc.

Dear Dick:

:,Pursuant to our telephone conversation of yesterday, enclosed are copies of the
following documents regarding Hicks Broadcasting of Indiana, L.L.C. and its
acquisition of WRBA (FM) in South Bend, Indiana:

1. Asset Purchase Agreement.

2. Joint Sales Agreement between Pathfinder Communications Corporation
and Booth American Corporation.

3. Draft of Articles of an Organization of Hicks Broadcastin~on Indiana.

4. Draft of Operating Agreement of Hicks Broadcastin~,d'iI~Jnan,a."
,,~. Iff'

As we discussed, you have reviewed the Application.filed wrthth~ f;t~C./
. ",. '~ , "

As we discussed, you do not desire to render,.a wJttf~n,QPi~i~~'tQ-.G~~tef Radio
Group, Inc. but will be able to give your observations/to Ed""a~d S~f;J(ley:,-" ,

, / .' ~

\ ~~,_:... ~., .J

If you need additional information or have QtJestionsf;,please fe,rfre,e to call me.
I will send you final copies of items 3 and 4.when they'are. avail;ifile~

.. "
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MILLER, CANFIELD, PADOOCK AND STONE, P.L.C.

Richard R. Zaragossa, Esq. -2- March 15, 1994

Thank you very much for your assistance.

Sincerely,
I""

I,.' JI'.
". ! ~"~;~G r Vr\'-\':'l

Eric V. Brown, Jr.

_. EVB,JR/rb'~'- '"- ~- -­

Enclosures

-,---- ::~ .. - _-_._._._.,--,..--~.. '"--'.- _. _.~.-.-_ ..-, ' ,~ -. ~-~.. ~ -_ --- .. ~ .__ .-

cc: Mr. David L. Hicks <without enclosures)
Mr. Edward J. Sackley, III (without enclosures)

1CZFS1\101200.100C0383-00002
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IRWIN, CAMPBELL & CROWE, P. C •
1320 EIGHTEENTH STREET, N.W.

SUITE 400
WASHINGTON DC 20036
PHONE (202)728-0400

Invoice submitted to:
David Hicks
7463 Cottage Oak Drive
Portage MI 49002

April 6, 1994

In reference to: General Legal Work - #36900

Invoice #12032

For Legal Services Rendered From March 1 to March 31, 1994

Hrs!Rate

Total Hours and Amount

Amount

03/14/94 ACC Calls FCC re grant and Booth
attorney; letter re amendment,
grant and closing

03/17/94 ACC Calls re closing

03/28/94 ACC Review files, research and draft
opinion letter for Crystal Radio

03/29/94 KMW Research re character issues for
owner of multiple stations.

0.50
190.00/hr

0.30
190.00/hr

4.00
190.00/hr

3.20
7(j.00/hr·
.. .~. J.

95.00

57.00

760.00

224.00

)

/

'.
/

/ /
./ ...-
, ~i

./
.'

..~

PATH01852

.,.





, .

Additional charges:

-Telephone
-Local Messenger
-FCC Copying
-Facsimile
-Postage
-Copying

Total costs

Previous balance

.Balance due

Page 2

Amount

4.84
12.00

1 00
8.00
1. 85
2.70

$30.39

ce:166.3~
$479.61

$1,646.00

PATH01853





SlDNEY T. MIUfR 11864-19401
GEORGE L. CAHAELD 1181111·192111
LEWIS H. i'AOCOCK 11888·111361
FEl'IRlS D. STONE 11882·19461

ERIc V. BROWN. JR.
(616) 383-5813

LAw ornc::.s OF

lVIlLLER, CANFIELD, PADDOCK AND STONE, P.L.C.
A PROr-:SSIONAL LIMITED LIABILITY COMPANY

444 W'iSr MICHIGAN AVENUE

KALAMAZOO, MICHIGAN 49007-3751

TELEPHONE (6161 381-7030
TWX 810-221-5007 MILLCNFlO OET

TELECOPIER (6161 383-5858

March 21, 1994

NlN NlIIOR. MICHIGAN
BLOOMAELD HIU5. MICHIGAN
DETROIT. MICl1IGAN
GRANO RAPIDS. MICHIGAN
K-'LAMAZOO. MICHIGAN
LANSING, MIOtIGAN
MONROe. MICHIGAN

WASHINGTON. D.C.

AFAUATm OFACES:
PENSACOlA. FLORIDA
GDANSK. POLANO
WAASAW. POLAND

Richard R. Zaragossa, Esq. VIA FACSIMilE
Fisher, Wayland, Cooper & Leader
Suite 800
1255 20-3rd Street, N.W.

-..·~Washingtofl- D.G:,~0027-.·~·~--"---~·~·· ~~-.~~ __,,~~__~~_~ __=_=_,1__'~ ' .-_. - -

Re: Crystal Radio Group, Inc.

Dear Dick:

Attached is a copy of a letter amending the security agreements as requested
by the FCC staff for Hicks Broadcasting of Indiana, L.L.C.

The Operating Agreement of Hicks Broadcasting of Indiana, LLC. will be
amended to change the buy and sell provisions.

The FCC has approved the Application for Transfer and the Seller is hoping to
close the transaction on March 29.

If you have any questions please feel free to call me. I will send ypu the final
Operating Agreement for the Limited Liability Company as soon as it i;;' ava.Uable.

Thank you.
Sincerely,

/-.
1/ t
~ /' . \ II"}"!",! ~'1A
\; "L/ V~" if '-":; I
Eric V. Brown, Jr.

./.,-
/

to,

EVB,JR/lb
EnClosures

cc: Mr. David L. Hicks (without enclosures) -.
Mr. Edward J. Sackley, III (without enclosureS)

....",.....
,

/

.,.'

KZFSl\102242.1-040363-00002
,/
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( SlONEY T. MIU-E.q 11864- 19401
GEORGE l. CANFIEl.:l 11846-19281
LEWIS H. ?ACDOCl<. tl se6-1 9351
FEl'IRIS D. STONE 11882-19.61

ElUc V. BROWN, JR.
(616) 383-5813

LAw OFFICES OF

MILLER, CANFIELD, PADDOCK AND STONE, P.L.C.
A PROFESSIONAL LIMJTED LIABu..rTY COMPANY

444 Wcsr MICHIGAN AvENUE

KALAMAZOO, MICHIGAN 49007-3751

TELEPHONE (6161 381-7030
TWX 810-221-5007 MILLCNFLD OET

TELECOPIER (6161 383-5858

March 21, 1994

ANN ARBOR. MICHIGAN
BLOOMREUJ HIUS. MlCliIG,\N
OE'mOIT, MICHIGAN

GMHO RN'IOs. MICHtG.....
~AZOO. MICHIGAN
LANSING. MIOtIGAH
MONROE. MICHIGAN

WASHINGTON. D.C.

AFRUATEO OffiCES:
PENSACOlA. 1'\.0"'0"
GOANSK. I'Ol..NlD
WARSAW, POLAND

PERSONAL AND CONFIDENTIAL
Mr. David l. Hicks
Crystal Radio Group .-
41 54 Jennings Drive
Kalamazoo, Michigan 49001

Re: WRBR(FM) South Bend

Dear Dave:

Enclosed is a. copy of a letter and agreement with Hungerford Radio Revenue
Report ::which was sent to me by Kim Hudolin. I am sending a copy by this letter to
John Dille for his information.

Sincerely,
/

/

.'

\.~~-,,(, (}~.-
Eric V. Brown, Jr.

EV8,JR/lb
Enclosure

cc: Mr. John F. Dille, III

KZFS1\10;2237.1-040363-00002

\

Federal Communications Commission.::..::.===...=;;==-_. - ..... -
Docket No. ttf/-if;" Exhibit No. _5la'-Kolo-­
PIesented by _-J-I1JJ.I1J.J.6..::.-----::r---

{

Identified ,/

Disposition Recelyed ...:.1,:...1-....:Y~-.....:1....o__-

~
Rejected -

Reportel

Date Lo1P.

o

HICKS 000701
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LAW O;:-F"ICES

HONIGMAN MILLER SCHWARTZ AND COHN
It ,...wrNEJtSt4,JII fHCI"UOIHG ;lRQ"ESSIONAL COlllIllOAATION$

2290 FIRST NATIONAL. BUIL.DING

DETROIT, MICHIGAN 48226-3S83
KIMBERL.Y K. HUOOLIN

DIRECT DIAL. NUMBER
13131ZS6·7892

nL.£COP'ER 0131 962-0176

March 8, 1994

L.ANSING, ""CHIG...N

WEST 1..,.. BEACH. "'''01'110'''

T M ...... "LORiO'"

ORL.ANOO. ' ..01'110...
HOUSTON. TIDCAS

..as ...NGELES. CA...I'ORN'A

Eric V. Brown, Jr.
Miller, Canfield, Paddock and Stone
444 West Michigan Avenue
Kalamazoo, Michigan 49007-3752

.-
Re: WRBRCFM). South Bend

Dear Ric:

(

(

Enclosed is a copy of WRBR's agreement for the Hungerford Radio Revenue
Report. The agreement is not signed, but apparently the services are being
provided to WRBR. This agreement was not listed as an assumed contract on
the schedule attached to our Asset Purchase Agreement, but John Booth
believes it is an agreement your client will likely want. Please advise me
once you have had a chance to discuss this matter with your client.

Very truly yours,

Kimberly K. Hudolin

KKH/dt
B2603x

HICKS 152
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(
liunge11ord) ,Aldrin} lVichols & Cat'fer

CE..trnFIED PCBLIC ACCOUNT.~'ITS

March 11, 1Q93

Mr. VInce Ford
WRBR-FM
6910 Gumwood Road
Granger, IN 46530

Dear Mr. Ford:

RICH,\RO .\. HUNGI!•.'U'ORD. C.P_"­
c:.Irt'ORD A. ALDRIN. C. P.A.

JI~R1ll" W. NICH015. C. P.A.
DANIEL '- CAK'IEt c.P.A.

W. are pleased that you have decfded to continua to participate In the Hungerford Radio Revenue
Report for 1993. The foUowing proposal will outline the terms and objectives of our engagement and
the nature ancillmft;rtlona..o.tJhe...aent1ees-.we.wUl.provlde..· '. ~.,-~,~.~- .."-,~- .-

W. will provtde the following servlcas to WRSR-FM radio:

1. We will compile and Issue each month one copy of the Hungerford Radio
Revenue Report for your markel The reports are generally Issued no later than
the 15th of the month.

2. Reports that ara aVailable In the Hungerford Radio Revenue Report, provided all stadon•
... to their Inclusion, are:

NarraUva Summary
Overview Summary
Base Reports
Combined Reports
AM or FM Only Reports
National Sales Summaries

Units Alred Report
Powe, Ratio Analysis
Top to Bottom Analysis
Accounts Receivable Analysis
Revenue By Quarter Report

HICKS 153

3. W. will .end an "ASAP Response Fax" within an hour after the last station In
the market reports Its figures If you wish to have this service at no extra charge.

WRSR-FM radio will provide Hungerford, Aldrin, Nichols & carter the following necessary
Informatlon:

1. St~n and return by March 19, 1993, one copy of this agreemenL

2. In ,eply to our telephone caD on the date speclfled by your market, report your
standard broadcast month gross revenue and other data for the prior month.
Pleesa reter to the Hungerford Users Guide for deftnlUon of gross local,
national, network and trade revenues.

Our report5 wUl serve strfctly as compllatlons of data reported by the partIcipants. Therefore, our
engagements cannot be relied upon to disclose errors or Irregularities that may exlsl All Individual
station fJnanclallnformatlon supplIed to us will be l'1efd In strfct confidence. mCKS 000703

CENTENN[AL PARK 2910 U:CEHNr. DlUVE, :-i.E. GR.o\J"\j'D R.'\PrD~. :\nCHIGAN -i9546
(616) 949·3200 FA.'\ (616) 949·/720

."Mm:C\N IN:ff!:-: '!"E Of cr:IC::':1 ~11 :'l',~L1C ...cc:rJu:-rr,\;"TS
l'lt;\'.:'TJ-: cmll'.\:"(I':; 1'!t..\CTlC~ ~Ec:10~



( Mr. Vinca Ford
Marcn 11, 1993
Page 2

Our fee. for the 8eMces Dsted In Sections 1, 2, and 3 above wllJ b. a flat $30 per reponing station
per month and the term of this agreement will Nn through 1995. SIlUngs wID be on a semi-annual
basis and Invoice. will be sent In March and August of each year.

This agreement can be terminated with the mutual consent of both parties or If the market, u a
whol8y discontinue. Its cooperative agreement to have the market revenue surveyed during the
remaJnJng term of this agreemenL

Please Indicate the two demographics (In addition to the standard 12+ demo) you would Ilk. analyzed
In your Power Ratio Analysis report (I.e. Teens, 18-34, 18-49, 25-49, 25-54,35-&4).

", ...... ~_ :.".......... .,.......a .•._.~_.. ~"' .•. _.,~_. __ .... J' •...~ • .,.- ••~ •••

Please Indicate whether you would Uka the abOVe/below feature as part of your monthly report by
placing your Initials In the applicable box balow.

YES __ NO

Please 'ndlcate If you wish to receive the •ASAP Response Fax" which consists of the base report
and national ain summary Immediately upon completion of your report. You will nat be telephoned
prior to the fax transmission.

. YES-- NO

Fax number to use _

Please Indicate, In the space provided, your designated representative whom we may c3Jl each
month.

NAME PHONE NUMBER

Please Indicate ycur statlon's current format In the space provided below.

WRSR-FM -

HICKS 154
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F.8/16

( Mr. VInca Ford
Man:.~ 11, 1S93
Page 3

If you would Uk. a complete copy of your monthly report mailed directly to a third party (lL home
oMcs) for an additional fee of $5 par copy, pleasalndlcate below while It should be sent. Up to four
cople. can be sent. Please use the back of thl. page for additional name. and addresse..

NAME

ADDRESS

CITYISTATE Z(P COCE _

If you would like your complete report faxed to you before It Is mailed at an additional fee of $10 per
month, please Indicate your choice below.

Ple••e call me betor. you fax me my complete report and bill me $120 for the
annual service. My fax number Is "

I will fax my request each month If I wish to receive a complete copy of the
report bafore I recelva the origInal In the maiL

On occasion a station may report Incorrect figures by mistake. Minor adjustments will be corrected
In our system and you will be notified In the next monthly report that a correction has been made.
Material error, thosa that effect rank or distort growth rates. will requite that the entfre market b.
Issued corrected reports. The offending station will be charged $8 for each station In the market that
rICelves a reissued report.

II you would like to add reports you currently do not receIve, at no extra charge, please put a check
mark next to the report name. One hundred percent acceptance by the participating stations Is
necessary to add these reports.

AM or FM Only Reports

National Sales Summaries

Units Alred

Top to Bottom Analysis

Accounts Receivable Analysts

HICKS 155
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Mr. Vince Ford
March 11, 1993
Page 4

If the foregoing proposal Is acclptable to you, please return this agreement. signed In the spac.
provided below, by March 19, 1993-

Thank you for your support. We look forward to serving you In 1993.

Very truly yours,

HUNGERFORD, ALDRIN, NICHOLS & CARTER

Ctlfford A. Aldrin, c.P.A.
Partner In Chargs'"of Broadcast Servtcss

CAAlhmhlR7
Enclosures

WRSR-FM

NAME

DATE

( HICKS ~S6

mCKS 000706
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BARNES &THORNBURG
Suire 305
301 South Main.Streer
Elkhart. Indiana 46516
(219) 293-0681

TWX 810·341-3427 B&.T LAW INO
Telecopier (219) 296-2535

March 24, 1994

Mr. Robert Watson
Truth Publishing Company, Inc.
421 South Second Street
Elkhart, Indiana 46516

RE: Hicks Broadcasting of Indiana, LLC.

Very truly yours,

BARNES & lHORNBURG

Dear Bob: p

Sam Thompson asked me to send you the enclosed revised operating E
agreement for this limited liability company, which deletes a considerable amount of R
verbiage and which provides, in Section 7.4(b) and 7.4(t), for a mandatory "caU" right and
for prior FCC approval of transfers. Please let Sam or me know if you have any questions M
or comments. A

N

E

N

T
J. Scott Troeger

Itlf

Enclosure

cc: Samuel S. Thompson (w/enc.)

JST06133

'/
/ /
/

"
/

,.-"

"

./1' c
o
p

y

Indianapolis Fort Wayne South Bend Elkharr WashinilOn, D.C.







Rebert A. Watson
Secretary - Treasurer

March 25, 1994

Eric V. Brown, Jr.
Miller, Canfield, Paddock & Stone
444 West Michigan Avenue
Kalamazoo. Michigan 49007-3752

'''''"'''0'' CO....fftuttCaDOM ::~
WCXY'Wlt.U. ConQrlNlt
WTRC.WLTA. EikharllSoutn B.ne
WCHK·AMlFM. Fort Wayne
WME::. Fort Wayne
WCUZ-AM/FM. Grand Rapids
WOWO. Muskegon
BANNER GRAPHIC. Gr.encaslle

Truth Publishing Company. Inc.
THE ELKHART TRUTH
KOlL-AM/FM. Tulsa

P.O. Box 2500
Elkhilrt. Indiaoa"ASS1S-.

,''r;le~~!._@!9) 2~166R•.•
."m' (219) 294-4014~

7-J.;r Federat;c;M;~ia

'2Q 'i - ::nco ;

lD-L( lsi" :

._ ,. _/' --1 l!
( •. ,.c. ,,\ ~.e K.L

(

Attached is the revised Operating Agreement of Hicks Broadcasting of Indiana, LLC. The
Agreement has been substantially revised and many things have been taken out that really were
not needed. It now looks pretty good to us and, unless you would like further changes made. is
ready for signing. If the Agreement is acceptable. please make three (3) copies asking Dave
Hicks then to date and sign four (4) originals. Please return them to me and I will get the other
members' signatures.

If ~u have any questions, please call me. I can be reached on Saturday at (219) 294-2200; also,
my:home phone number is (219) 656-8719.

s~'ncerely.
~.

rfJ:---------
Robert A. Watson
Secretary-Treasurer

RAW/md

Attachment

Federal Communications Commission
~;;;.:;o=..--:::;;===~-_._-_.-

Docket No.fIfl-1r·lik Exhibit No. %'
Plese.oted by __c.I!AVJ.tt6..JIU. --,.,.;,~---

{

Identified ,Z
Disposition Received Dd7t1 f /91 J

~
BeJ8(:tec!

ReporteJ: .i..:(,iZ.~,..-----------

Date (0=(
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STATE OF INDIANA
OFFICE OF THE SECRETARY OF STATE

\
CERTIFICATE OF ORGANIZATION

OF

HICKS BROADCASTING OF INDIANA, LLC

I, JOSEPH H. HOGSETT, SecrEtary of StatE of Indiana, her~~y certify th,.t
Articles of organization of the above lir.:ited liability corr.pany have been
presented to me at rr:y office accoli1pani-:t~ by thr fees prescribed by law and
th3t I have found such Articl(os conforr.; to thE previsions of the Indiana
Busin~ss Flexibility Act, as amen~ed.

NO." THEREFORE, I hereby issue to such limited liability company this
Certificate of O/ganization, and fucth~r certify that its existence will begin
March 28, 1994. '

In Witness Whereof, I have hereunto set my

hand and affixed the seal of the State of

,.

"

tI~pU~i
J/ ,/

I •
/

.I ,.f,
/

/
C' , ,

//
,

" ,
./ .' /

.- / / ,/
/ , I,- ,

/'
/

/

. ... ' ,..
,.:., <t:-.

.-

,
,/

/...

Indiana, at the City of Indianapolis, this

Twenty-eighth day of ~arch, 1994

'.
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ARTICLES OF ORGANIZATION
OF

HICKS BROADCASTING OF INDIANA, LLC

APPROVED
AND

FILED
IND. SECRETARY OF STATE

The undersigned, acting as the sole organizer of a limited liability company under the

Indiana Business Flexibility Act (the "Act"), does hereby adopt the following Articles of

Organization for Hicks Broadcasting of Indiana, LLC (the "Company"):

ARTICLE ONE

The name of the Company is Hicks Broadcasting of Indiana, LLC.

ARTICLE TWO

The address of the registered office of the Company in the State of Indiana is_

237 Edison Rd, Suite 200, Mishawaka .~ Indiana --=4~6S=-4.:.:S:.-__

The name of -the initial registered agent of the Company in the State of Indiana is __

Stephen V. Kline

ARTICLE THREE

The period of duration of the Company is until the close of Company business on

December 31,2035, or until the earlier dissolution of the Company in accordance with the

provisions of its Operating Agreement

ARTICLE FOUR

~e Company is to be managed by its members. There are no managers.

u1lI- /);;L4.11h J. Flint Dille, rJ

IN WITNESS WHEREOF, these Articles of Organization have been executed on
~ ~ .

~ch~ ~4 by the undersigned, who hereby verifies and affirms, subject to penalties05 ., V\

uJ~ PerP!rf, th~he facts contained herein are true.
~ C)

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

uJ~~r::.ex: C'

This instrument was prepared by Samuel S. Thompson, Attorney at Law, Bames &
Thornburg, 30t South Main Street, Suite 305, Elkhart, Indiana 46516, (219)293-0681.

SST03242

PATH02175
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~'t \. .. ...... - .. ' .. - . .y- ...

( SIDNEY T. NU.fft ".114·".01
G(OAa£ L. ~"ILlJ 11 ·1.Ut
l~lMlJ"••"lDOOC1ii 11 ",.'
FEMIS D. STONE ....2·11461

F..IC V.RltOWN. Ja.
(lilli) 31l3-5H1J

L..AW OFfICES OF

MILLER, CANFIELD, PADDOCK AND STONE, P.L.C.
It. PaOl't'.ssmNAL LIMlI1!D LlADIUTY COMPAN\'

444 WBsT MICHIOAN AVllNUI!

KALAMAZOO. MICHIGAN 49007-3751

TElEPHONE (IllS) 381.7030
TWX 810·211·5ClO7 M1llCHFLO OET

TE1.fCOPlER (e181 313·6868

....N NlIOft. MlCHlC..,.
1Il.DOM""-D "US, MICJtICAN
~.MIOtIGAIiII

ClMHD MPlDS. MlClaGAIiII
IC~AZOO. MICHlGNc
LANSING. MICHIGNC
MONftOe. MlClfICNI
WASNNGnIN. D.C.

N'AUATfD Ol'flCfS:
~5ACCl&... R.OND",

lIDAIi.. ~lNlO
W_W.I'Ol.~

March 29, 1994

Alan C. Campbell. Esq.
Irwin. Campbell &. Crowe
1320 18th Street. N.W., Suite 400
Washington D:C. 20036

VIA FACSIMilE

Re: WRBR (FMJ South Bend Indiana

Dear Alan:

As we disclIssed, it will be necessary for David Hicks to receive an opinion from
an FCC attorney that any activity of WRBR for FCC violations either in the acquisition
or in future operations will not have an impact on Crystal Radio Group. Inc.

i
I, j

. We are attempting to close the transaction as soon as possible and I would
appreciate it if you would call me.

Thank you.

EVB,JR/lb ......
.. ,.,/' If

- . .. .•~.< /; ,.'

Also I would appreciate being informed of what additio~' ~aquir~en~ are
required from the FCC for closing. ,,/" ';, . :.' ,/. .

Sincerely.

fl:v~Jr.
PS

ICZFS1\103001.1-o40363-00002

.\

" /

'-. HICKS000426
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ERIC V. BROWN, JR.
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WR\rT rOR GGPJSiDEriATiOPJ PU~PC€ESj

David L. Hicks
Kalamazoo, Michigan

March 3;r,' 1994,
Ms. Sarah F. Dunkel
Mr. Alec C. Dille
Mr. John F. Dille, IV

% t~k.~,.", .:..L\c-~~ c

Dear Sarah, Alec and John:

This letter will set forth certain terms regarding our relationship as members of
Hicks Broadcasting of Indiana, L.L.C., an Indiana Limited Liability Company (the
"Company"), the purchaser of Radio Station WRBR from Booth American Company
("Booth").

1. Capital CQntributiQn. We have agreed that the capital of the Company
will be as follQws:,

Member

Alec C. Dille

John F. Dille, IV

--~Saratr·F.·Dunkel

Dollar Amount

$163.34

$163.33
---._ ..-.~•••_ .•' -.C' $1'63.33

Membership Interests
(Percentage)

16.34%

16.33%

'16.33%

David L. Hicks $510.00 &0,... tkdaft, . 51.00%
. ) ~~ F-F~"J. 3'-fJJ ('S H.t.
("1)r- ~ n-.I~ ~ ...,

2. Put ProvisiQn.:.~This will confirm that I may, at any time, require each of
you, jointly and severally, to purchase all my interest in the Company by giving written
nQtice of my electiQn to do so (the "Put Option"). The purchase price and terms for
my interest, pursuant to the Put Option, is as set forth under Section 7.4(b) of the
Operating Agreement of the Company, including the minimum purchase price of
$100,000.

3. Indemnification and Contribution. Each of you, jointly and severally,
agree to indemnify and hold me harmless from any costs, losses, claims, liabilities,
fines, expenses, penalties and damages (including reasQnable legal fees) in connectiQn
with Qr resulting from the Letter of Credit given by me tQ BQoth as part of the
purchase documents regarding the purchase of Radio Station WRBR.

mCKS 000695

HICKS 103

._-------------------------------
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Ms. Sarah F. Dunkel
Mr. Alec C. Dille
Mr. John F. Dille, IV 2 March 30, 1994

With respect to our Guaranty to Booth given to secure the Promissory Note of
the Company to Booth, in the event Booth demands payment pursuant to such
Guaranty, each of you agree to first pay on the Guaranty to the full amount of your
obligation thereunder before I am required to pay any amount on the Guaranty. You
agree that I have a right of contribution from each of you to enforce this provision.

To the extent necessary, this letter agreement shall constitute an operating
agreement under Indiana law. In the event any terms of this letter agreement are in
conflict with the terms of the Operating Agreement for the Company, this letter
agreement shall control.

If the terms of this letter agreement correctly set forth the terms of our
understanding, please sign where indicated below.

Sincerely,

David L. Hicks

Accepted and agreed to by:

I

March 31: 1994
Sarah F. Dunkel

,
March 3rt 1994

Alec C. Dille

r
March 3p, 1994

John F. Dille, IV

(
KZFS1\ 102975. 1-040363-00002

J
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HICKS 000696





I,
Suite 305

301 South Main Street
Elkhart, Indiana 46516

(219) 293-0681

TWX 810-341-3427 B&TLAW IND

Telecopier (Fax) Number: (219) 296-2535

BARNES & THORNBURG
Attorneys at Law

FAX COYER SHEET

FROM: Sam Thompson

TO: Bob Watson COMPANY NAME: Truth Publishing

TELECOPY NO.: 294-2200

DATE: March 30, 1994 TIME SENDING:

NUMBER OF PAGES (INCLUDING TIIIS COVER SHEET): 4

If you have difficulty receiving this Fax, please call (219)~1 and ask for Betty or MicheUe.

__ Original to follow by mail
-lL Original will not follow by mail

MESSAGE:

CLIENT # 13Q56
MATIER # 1

Fed a1 CommuniCQUoIl,!l .Co~!!~
er .,- .--""- kl

D ket No. I1M~Of1!J; Exhibit No. ......::;~--

: ......d bt t1I:1B Z
( Identified --",(----:~-
, Qd ",2 rtf ~

Db__~:::~ ,.

aeporter ~
Date (a---=-(j~-=====- ----,

PATH02168

This Facsimile is being transmitted on a Canon 620 or IBM 7030
CONFIDENTIALITY NOTICE: thIS message IS for the exclUSive use of the mdlVlduaJ or entity to whiCh It IS \

addressed and is confidential. Ifyou are not the addressee or an employee or agent of the addressee responsible
for delivering il lo the addressee, please do nOl read, use, disclose, copy or distribute this message and do not
take any action in reliance upon it. rf you h"ve received this message in error, please notify us immediately by
telephone (collect) to arrange for its return. We do not intend to waive any attorney-client or work product
privilege by the transmission of this message.
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BARNES& lHORNBURG

Sanlue1S.1nhonlpson
(219) 293"()681

Mr. Bob Watson
Truth Publishing
421 South Second Street
Elkhart, Indiana 46516

Dear Bob:

Suire 305
301 Sourh Mam S[reer
Elkharr, Indiana 46516
(219) 293-<>681

TWX 810-341-3427 B&T LAW IND
Telecopier (219) 296-2535

March 30, 1994

Enclosed is the redrafted page relating to the buy-sell provisions for Hicks
Broadcasting. I have to leave for another meeting this afternoon and I have left instructions
with Scott to finalize this agreement when he returns from his meeting. I apologize for our
overlap, but we both have fairly hectic schedules today. In the meantime, ifyou find simply
typographical issues or items like that, you should feel free to relay those to my secretary
so that she can make those changes in anticipation of attempting to get this document out
yet this afternoon.

Sincerely,

BARNES & lHORNBURG

Samuel S. Thompson

SST/mn

SST03300
PATH02169
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7.3. Transfer on Death, Incapacity, Tennination, or Bankruptcy or a Member.

Transfer to Successor. If the business of the Company is continued pursuant to Article 7.2 after the
death, Bankruptcy, termination of existence, or Incapacity of a Member. then. except as otherwise provided in Article
7.3(b) hereof, such Member's estate. successor-in-interest or legal representative shall immediately succeed to such
Member's interest in the Company, including the Member's share of Net Income. Net Losses. Net Gains and Net Losses
from Capital Transactions. Cash from Operations, Casb from Sales, Cash from Financings and Liquidation Proceeds, and
shall be deemed the Assignee of the deceased, Bankrupt. terminated, or Incapacitated Member. Subject to the provisions
set forth in Article 7.4 below, the legal representative may assign such interest. and the Assignee thereof may become a
substitute Member if the requirements of Article 7.6 are satisfied. The estate. successor-in-interest or legal representative,
as the case may be, of the deceased, Bankrupt, tenninated, or Incapacitated Member shall be liable for, and shall be bound
by, all of such Medlber's obligations under this Agreement, including the Member's financial obligations, if any, under
Article 4 hereof and the restrictions on transfer set forth in Article 7.1 bereof. In no event, however, shall the estate, legal
representative or successor become a substitute Member unless the requirements of Article 7.6 are satisfied.

7.4. Sale, Assigmnent, Call Provision or Other Voluntary Transfer of Interest.

<a) Permitted Transfers. A Member. or an Assignee thereof, may sell, assign, gift, or otherwise
transfer all or any part of his interest in the Company to any person who is, immediately prior to such transfer, a Member
in the Company ~

(b) Call Provision. Sarah F. Dunkel, Alec C. Dille, and 10hn F. Dille IV, jointly, may at any time
purchase ;all the interest of David L. Hicks in the Company, by giving written notice to David L Hicks of intent to
purchase ~is interest as provided in this subsection. The purchase price for the interest of David L. Hicks in the Company
under this subsection shall be equal to the sum of the Operating Cash Flow of Station WRBR multiplied by five. and that
product multiplied by David L. Hicks' Membership Percentage, minus the debt of the Company multiplied by David L.
Hicks' Membership Percentage. [Example: Operating Cash Flow of Station WRBR x 5 X 51 % (David L. Hicks' current
Membership Percentage) minus (Company Debt x 51 % (David L. Hicks' cunent Membership Percentage))] Forpurposes
of this provision, "Operating Cash Flow· means the following amount determined for the twelve month period ended
immediately before the relevant date on which a notice of intent to purchase bas been given under this subsection: net
income, determined in accordance with generally accepted accounting principles, plus depreciation expense, plus interest
expense, plus tradelbarter expense, minus interest income and loan tradeJbarter revenue. The closing of the purchase of
David L. Hicks' interest in the Company under this subsection shall take place within sixty (60) days after the Federal
Communications Commission ("FCC·) has approved the transfer. The purchase price sball be payable over a term of tbree
years with int~rest at the rate of 2 % over the prime rate. This debt shall be evidenced by a promissory note and shall be
sccurc::d by a pledge of the interest in the Company. The purchase price computed in accordance with this provision shall
b~ at a minimum equal to $100,000.

(c) Consent 10 Transfer. David L. Hicks agrees that. except as provided in Article 7.4(a). he will
not sell or offer to sell IUs interest in the Company for the first three years of this agreement. Except as provided in
Article 7.4(a) or (b), no Member, or Assignee thereof, shall sell, assign or otherwise transfer any or all of his interest
in the Company without: (i) obtaining the written consent of a Majority in Interest of the Members and (ii) giving notice .
to th~ Company and to all other Members of his intention or desire 10 make a sale. assignment or other transfer. Such
notice from a member desiring to make a sale, assignment or other transfer shall set forth a sales price and all other terms
and conditions of the proposed sale, assignment or transfer, with the name and address of the purchaser (if applicable).
For a p~ri(xJ of sixty (60) days after such notice is given. the Company, the Company and the other Members, or the other
Mc:mhc:rs alone:, in the order listed, shall have the option to elect to buy all, but not less than all. of the interest offered
by the offering Member. Such option shall be ex'ercised by giving notice thereof to the offering Member, the Company
and the other Members. The purchase shall be closed not more than sixty (60) days after expiration of the period during )
which the option may be exercised. If the Company fails to exercise its oplion with respect to the entire interest being
offered, and more than one Memher desires to purchase such interest, they shall be entitled to acquire such interest in
proportion to the Memhers' Percentages held by the Members desiring to purchase such interest, unless they agree
olherwise. If neither the Company nor any of the Members accept the offer and close the purchase as provided above,



\

then for ninety (90) days thereafter and subject to receiving the consent qf a Majority in Interest of the Members, the
offering Member may sell, assign or otherwise transfer his interest in the Company to others. The purchase price in the
event of a sale shall be computed in the same manner as provided in Article 7.4(b) except for the $100,000 minimum.

(d) Information on Proposed Assignee. Prior to consenting to any sale, assignment, or other
transfer, the Members shall be assured that, among other things, the proposed Assignee is financially responsible,
understands the nature of the Company, and intends to take and hold the interest transferred for investment for his own
account and not for resale to others. In assuring themselves that the proposed Assignee satisfies the foregoing
requirements, the Members may, at their option, require the proposed Assignee to submit such financial and other
infonnation as the Members, in their sole discretion, deem necessary or desirable. The Members shall not consent to a
sale, assignment or other transfer of less than all of the interest of a Member unless, in the opinion of the Members, the
Member's interest in the Company is large enough to be practicably divided.

(e) Prior FCC Consent. Notwithstanding any other provision of this Agreement, the parties
recognize that the prior approval of the FCC may be required prior to the closing on the transfer of a Member's interest
in the Company. The parties agree to cooperate with each other in preparing, filing and prosecuting any application to
the FCC that may be required to transfer a Member's interest in accordance with this Agreement. To the extent required,
no transfer pursuant to this Agreement shall be effective or consummated until such FCC consent has been obtained. The
party acquiring an interest of a Member pursuant to this Agreement may delay dosing on the purchase until such time as
the FCC consent has become a "final order", that is, until such consent is no longer subject to further review or
reconsideration by the FCC or any court having jurisdiction over the matter and the time for seeking such further review
or reconsideration has expired. The party acquiring an interest of a Member shall be responsible for the payment of all
FCC fees required· in order to ohtain such FCC consent.

7,5. Basis Adjustment. In the event of a transfer of all or part of the interest of a Member by sale or transfer
in accordance with this Agreement, or on the death of a Member, at the request of any Member or the executor,
administrator or other legaJ representative ofa deceased Member, the Members may cause the Company to elect, pursuant
to Section 754 of the Code, to adjust the basis of Company property as provided by Sections 734 and 743 of the Code.

7.6. Substitute Members.

(a) Admission of Assimee as a Member. The Assignee of a deceased, Bankrupt, terminated, or
Incapacitated Member under Article 7.3, or an Assignee of an interest transferred in accordance with the terms of Article
7.4, may become a substitute Member subject to receiving the written consent of all of the other Members, which consent
shall he within the sole discretion of the Members and shaJl be conditioned upon:

(i) The instrument of sale, assignment, or other transfer being in form and substance
satisfactory to the Members;

(ii) The Assignee's written acceptance and adoption of all the terms, provisions and
obligations under this Agreement, as the same may have been amended;

(iii) The Assignee paying to the Company all reasonable expenses connected with his
admission, including. but not limited to, the cost of preparing any amendments to this Agreement to effect
such admission: and

(iv) The satisfaction of such other conditions and the execution and acknowledgment
of such instruments, documents, certificates, or other agreements as the Members may deem necessary
or desirable.

(b) Refusal to Admit. If after a transfer in accordance Articles 7.3 or 7.4, the Assignee is not
admitted as a substitute Member, such Assignee shall have none of the rights of a Member, except the right to receive the
Assignee's share of Net Income, Net Losses, Net Gains and Net Losses from Capital Transactions, Cash from Operations,
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RoDet1 A. Watson
Secretary· Treasurer

March 30,1994

Pathfinder CommunIcations COtt)o

WCKYIWIMJ. C:ncinnalJ
WTRC.WLTA. 5khartlSouU\ Bel
WOHK·AMlFM. ;:01'1 Wayne
WMEE. Fort Wayne
WCUZ-AM/FM. Grand Raaids
WQWO. Muskegon
BANNER GRAPHIC. Gteencasti

Truth Publishing Company, Inc.
THE ELKHART TRUTH
KOLL-AWFM. Tulsa

P.O. Box 2500
Elkhan. Indiana 465t5
Telephone (219) 294-1661
FAX (219) 294-4014

Eric V. Brown, Jr.
MWer, Canfield, Paddock & Stone
444 West Michigan Ave.
Kalamazoo, MI 49007-3752

Dear Ric:

Federated Media

I" ,/
Attached are the originals of the Pledge Agreement, Guarantee and the Unanimous Written
Consent. Please ask Dave Hicks to sign the Written Consent and return to me. Also attached is
our check In the amount of $696.88 made payable to Booth American representing closing
costs. I'

Ify~ have any questions, please call me.

~~-.-!-
Robert A Watson
Secretary-Treasurer

Attachments FecIeIal CommunicatioDs Commission_..._. -
Docket No.l1fkftc,1( Ezhibit No. -4~(,fJ.--
Presented by f1J16 /

\ Identified __.....,.Z---~~
DispositioD ) Beoeived Gd21 rr.~y

~
{Re)eOled

Reportel~~--n.-r:----------
Date (():J

HICKS 101

mCKS 000693
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ASSET PURCHASE AGREEMENT

DATED NOVEMBER 30, 1993 BETWEEN
BOOTH AMERICAN COMPANY

AND HICKS BROADCASTING OF INDIANA. LoL.C.

CLOSING STATEMENT
DATED MARCH 3; . 1994

Purchase Price

Adjustment for Selector Contract

Adjustment for Jams Contract

Amount payable to Booth American Company at Closing, by
check or by wire transfer to:

Comerica Bank Detroit
Attn: Booth American Company
Acct 11000111474
~A 1072000096
For the account of Booth American Company

$0000
at Closing

525.00

171.88

$696.88

This Closing Statement may be executed in counterpart, each of which
will be deemed an original.

Booth American Company

B7278e

Hicks Broadcasting of Indiana, LoLoC.

By: _

Its :, _

PATH01386
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ASSET PURCHASE AGREEMENT

DATED NOVEMBER 30, 1993 BETWEEN
BOOTH AMERICAN COMPANY

AND HICKS BROADCASTING OF INDIANA. L.L.C.

CLOSING STATEMENT
DATED MARCH • 1994

(

Purchase Price

Adjustment for Selector Contract

Adjustment for Jams Contract

AmOtmt payable to Booth American Company at Closing, by
check or by wire transfer to:

Comerica Bank Detroit
Attn: Booth American Company
Acct 11000111474
ABA 1072000096
For the accotmt of Booth American Company

$0.00
at Closing

525.00

171.88

$696.88

This Closing Statement may be executed in cotmterpart, each of which
will be deemed an orilinal.

Booth American Company

By: _

Ite: _

B7278e

Hicks Broadcasting of Indiana, L.L.C.

~By: "'0:::_-.:_-_-_=:...,,:.-=._-_._'_-......_....~_-_-_-.:_.:__-.::-

Its : ,....,,_~_....._"\_'_"'- _
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AMOUNT OIICOUNrDATI HUMaU NIT AMOUH

,

I
Closing Costs 3-29-94 $696.88*

PATHFINDER COMMUNICAnONS COIPOUnON
P.O. I10Jt "7, £I" ' 411'"

W1'RCIWYIZ .===S=:.wcuz AIIPII --..
WOWOWOPN .
ICIICMCV\.T TuIIM» _ .. Ok
u..-CIIlA"tIC.~ •••,.

PATHFINDER COMMUNICAnoNs CORP.

iii
DATI

3-30-94

P.O. BOX 47, ELKHART, INDIANA 46515

CHICK NO.

53642

71·114
7i2

No. 0536~

--$696.88*-­
AMOUNt'

--$696.88*--
PAY

TO THE

ORDER

Of r
BOOTH AMERICAN

cr-'

_IIA__
-.-

'w.ltRd.r ea....Ic..... Corp.

PATH01388





30~ }ciety National Bank Building
301 South Main Street
Elkhart, Indiana 46516

(219) 293-0681

TWX 810-341-3427 B&T LAW INn

Telecopier (Fax) Number: (219) 296·2535

BARNES & THORNBURG
Attorneys at Law

FAX COVER SHEET

TO: Ro ber \- W0.. t £<:1 h COMPANY NAME:

FROM: S.'c..o tt Tor" e.j u-- lELECOPY NO.: 1. 9 4 - 4-0 I ..,..

DATE: M 0\."'L.h 3 I let q4- TIME SENDING:
I

NUMBER OF PAGES (INCLUDING TInS COVER SHEET): ...3-
It)lOU haw: di.fticuIty rce:cMas this Pax, please c:all (219) 293-06811Dd ale for --B.e.±\-..Jjj'--- _

MESSAGE:
Federal Communications Commission

Docket No. /1.1'1-18'"~ Ezhibit No. ~flfl.ol--·__
,,_owe! by _fN.16 . 7<-

\ Identified _-,L ... -
"Dl .p...dtion ~ Jteceived gi2"\ L'111

I 'i ~ Be)8Clecl -----
~ aepotter~'~~ _

. Dote tOrW?[ :
CUENT # 13'l5Co
MATIER# I

__ Original to follow by mail
_ Original will not follow by mail

This Pacsimile is beiac traasmitted OD a CanoD 620 or IBM 7030
OONPJDENTJAUTY NOTIce: ThiS message is for the exdUSlYC usc of the mdiYlduat or entity to Whidi it IS

addressed apd is confideDtial. Ifyou arc DOt the addre.uee or an employee or agent of the addressee rcspoosible
for deliYCriag it to the addrC$SCC, please do Dot read, use. disclose. copy or distribute this message and do DOt
take any aetioa in reliance upon iL Ifyou have received this message in error. please notify us immediately by
te1ephooe (coUect) to arrange for its return. We do not intend to waive anyattorney-clicnt or work product
privilege by the transmission o( this message.

Indianapolis Fort Wayne South Bead

I

Elkhart washington, D.C.

PATH02154
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BARNES &lHORNBURG

]. SeOl[ Troeger
(219) 296-2544

BY FACSIMILE TRANSMISSION
(219) 294-4014

Mr. Robert Watson
421 South Second Street
Elkhart, Indiana 46516

RE: Hicks Broadcasting of Indiana, LLC

Dear Bob:

SUlrc 305
J01 South Main Strcct
Elkhart, Indiana 46516
(219) 293-0681

TWX 810-341-3427 B&.T LAW INO
Telccopicr (219) 296-2535

March 31, 1994

(

,J

Enclosed is a redJined page showing the changes we discussed. Please let me know
if this accurately reflects your intent. I'll await your comments before sending this to Steve
Stankewicz.

Sincerely yours,

BARNES & THORNBURG

)4
J. Scott Tr'Z

JST:rds
Enclosure
cc: Mr. Samuel S. Thompson

JST06149

PATH02155

Indianapolis Fort Wayne Sourh Bend Elkharr Washlngron, D (
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7.3. Transfer on Death, lnatpacity, Termination, or Bankruptcy of a Member.

Transfer to SUccessor. If the business of the Company is continued pursuant to Article 7.2 after the
death, Bankruptcy, termination of existeace, or Incapacity of a Member, then, except as otherwise provided in Article
7.3(b) bereof, sucb Member's estate, succ:essor-in-interest or legal representative shaU immediately succeed to such
Member's interest in the Company, including the Member's share of Net locome, Net Losses, Net Gains and Net Losses
from Capital Transactions, Cash from Operations, Cash from Sales, Casb from Financings and Liquidation Proceeds, and
shan be deemed the Assignee of the deceased, Banlc1Upt, tenninated, or Incapacitated Member. Subject to the provisions
set forth in Article 7.4 below, the legal representative may assign such interest, and the Assignee thereof may become a
substitute Member if the requirements of Article 7.6 are satisfied. The estate, suceessor-in-interest or legal representative,
as the case may be, of the deceased, Bankrupt, terminated, or Incapacitated Member shall be liable for, and shall be bound
by, aU of such Member's obligations under tbis Agreement, including the Member's fiDancial obligatioas, if any, under
Article 4 hereof and the restrictions on transfer set forth in Article 7.1 hereof. In no event, however, shall the estate, legal
representative or successor become a substitute Member unless the requirements of Article 7.6 are satisfied.

7.4. Sale, Assigrunent, Call Provision or Other Voluntary Tramfer of Interest.

(a) Permitted Transfers. A Member, or an Assignee thereof, may sell, assign, gift, or otherwise
transfer all or any part of his interest in the Company to any person who is, immediately prior to such transfer, a Member
in the Company.

(b) Call Provision. Sarah F. Dunkel, Alec C. Dille, and John F. Dille IV, jointly, may at any time
purchase all the interest of David L. Hicks in the Company, hy giving written Dotice to David L Hicks of intent to
purchase his interest as provided in this subsection. IfDavid L Hicks becomes Incapacitated or dies, then Sarah F. Dille,
Alec C. Dille and John F. Dille IV shall purchase all the interest of David L. Hicks in the Company. The purchase price
for the interest of David L. Hicks in the Company under this subsection shall be equal to the sum of the Operating Cash
Flow of Station WRBR multiplied by five, and that product multiplied by David L. Hiclcs' Membership Percentage, minus
the debt of the Company multiplied by David L Hicks' Membership Perceatage. (Example: Operating Cash Flow of
Station WRBR 'f 5 X S19l1 (David L Hicks' current Membership Percentage) minus (Company Debt It 51" (David L
Hicks' current Membership Percentage))) For purposes of this provision, -Operating Cash Flow· means the following
amount determined for the twelve month period ended immediately before the relevant date on which a notice of intent to
purchase has been given under this subsection: net income, determined in accordance with generally accepted 8CCOunting
principles, plus depreciation expense, plus interest expense, plus trade/barter expense, minus interest income and loan
tradelbarter revenue. The closing of the purchase of David L. Hicks' interest in the Company under this subsection shall
take place within sixty (60) days after the Federal Communications Commission (·FCC·) has approved the transfer. The
purchase price shall be payable over a term of three years with interest at the rate of 2 % over the prime rate. This debt
shall be evidenced by a promissory note and shall be secured by a pledge of the interest in the Company. The purchase
price computed in accordance with this provision shan be at a minimum equal to $100,000.

(c) Consent to Transfer; Right of First Refusal. David L. Hicks agrees that, except as provided in
Article 7.4(a) or 7.4(b), he will not sell or offer to sell his interest in the Company for the first three years of this
agreement. Except as provided in Article 7.4(8) or (b), no Member, or Assignee thereof, shall sell, assign or otherwise·
transfer any or all of his interest in the Company without: (i) obtaining the written consent of a Majority in Interest of
the Members and (ii) giving notice to the Company and to all other Members of his intention or desire to ~ke a sale,
assignment or other transfer. Such notice from a member desiring to make a sale, assignment or other transfer shall set
forth a sales price and all other tenns and conditions of the proposed sale. assignment or transfer, with the name and
address of the purchaser (if applicable). For a f'Criod of sixty (60) days after such notice is given, the Company, the
Company and the other Members, or the other Members alone, in the order listed, shall have the option to elect to buy
all. but not less than all, of the interest offered by the offering Member. I c of t Ie 0 . of David
L s u • ri at a $1 ,000. Such option shall be exercised by

-giving notice thereof to the offering Member, the Company and the other Members. The purchase shall be closed not more
than sixty (60) days after expiration of the period during which the option may be exercised. if the Company fails to
exercise its option with respect to the entire interest being offered, and more than one Member desires to purchase such

5

3 PATH02156
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COMPANY NAME: Miller) Co.n+;~~I~dod: ~

TELECOPY NO.: ( ~ I&~ ) 3 3d. - Oc14-~ ..stor
TIME SENDING:

,~

1,-. .,-

305 oel)' National Bank Building
301 South Main Street
Elkhart, Indiana 46516

(219) 293-0681

1WX 810-341-3427 B&T LAW IND

Telecopier (Fax) Number: (219) 296-2535

BARNES & THORNBURG
Attorneys at Law

FAX COVER SHEET

TO: J6'e. Sto.nK~,c.z..

FROM: 0C.0tt --r(OeLjt.f

DATE: ·lV{a.rcJl ..31
1

Iqq~

NUMBER OF PAGES (INCLUDING nns COVER SHEET): A
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BARNES &TI-IORNBURG

]. Scott Troeger
(219) 296-2544

BY FACSIMILE TRANSMISSION

Mr. Stephen M. Stankewicz
Miller, Canfield, Paddock & Stone
444 West Michigan Avenue
Kalamazoo, Michigan 49007

RE: Hicks Broadcasting of Indiana, LLC

Dear Steve:

~ullr .lOS
]0 I SoUlh Main Street
Elkhart. Indiana 46516
(219) 293.Q661

TWX 610-341-3427 B&.T LAW IND
Tdecopier (219) 296-2535

March 31, 1994

(

Enclosed are redlined pages showing the changes we discussed. Please let me know
if this accurately reflects your understanding.

Sincerely yours,

BARNES & THORNBURG

jLJ.
J. scottT4

JST:rds
Enclosure
cc: Mr. Robert Watson

Mr. Samuel S. Thompson
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7.3. Transfer on Death, Incapacity, Termination, or Bankruptcy of 8 Member.

Transfer to Successor. If the business of the Company is continued pursuant to Article 7.1. after the
death, Bankruptcy, termination of existence, or Incapacity of a Member, then, except as otherwise provided in Article
7.3(b) hereof, such Member's estate, successor-in-interest or legal representative shan immediately succeed to such
Member's interest in the Company, including the Member's share of Net Income, Net Losses, Net Gains and Net Losses
from Capital Transactions, Cash from Operations, Cash from Sales, Cash from Financings and Liquidation Proceeds, and
shall be deemed the Assignee of the deceased, Bankrupt, terminated, or Incapacitated Member. Subject to the provisions
set forth in Article 7.4 below, the legal representative may assign such interest, and the Assignee thereof may become a
substitute Member if the requirements of Article 7.' are satisfied. The estate, successor-in-interest or legal representative,
as the case may be, of the deceased, Bankrupt, terminated, or Incapacitated Member shall be liable for, and shall be bound
by, aU of such Member's obligations under this Agreement, including the Member's financial obligations, if aDy, under
Article 4 hereof aDd the restrictions on transfer set forth in Article 7.1 hereof. In DO event, however, sba1l the estate, legal
representative or successor become a substitute Member unless the requirements of Article 7.6 are satisfied.

7.4. Sale, Assignment, Call Provision or Other Voluntary Transfer or Interest.

(a) Permitted Transfers. A Member, or aD Assignee thereof, may seU, assign, gift, or otherwise
transfer aU or any part ~f his interest in the Company to any person who is, immediately prior to such transfer, a Member
in the Company.

(b) Call Provision. Sarah F. Dunkel, Alec C. Dille, and John F. Dille IV, jointly, may at aDy time
purchase aU the interest of David L. Hicks in the Company, by giving written notice to David L. Hicks of intent to
purchase his interest as provided in this subsection. If David L. Hicks becomes Incapacitated or dies, then Sarah F. Dille,
Alec C. Dille and John F. Dille IV shall purchase all the interest of David L. Hicks in the Company. The purchase price
for the interest of David L. Hicks in the Company under this subsection shall be equal to the sum of the Operating Cash
Flow of Station WRBR multiplied by five, and that product multiplied by David L. Hicks' Membership Percentage, minus
the debt of the Company multiplied by David L. Hicks' Membership Percentage. (Example:. Operating Cash Flow of
Station WR8R x 5 X 51 % (David L. Hicks' current Membership Percentage) minus (Company Debt x 51 % (David L.
Hiclcs' current Membership Perceatage»] For purposes of this provision, -Operating Cub Flow- means the following
amount determined for the twelve month period ended immediately before the relevant date on which a notice of intent to
purchase has been given under this subsection: net income, determined in accordance with,geoerally accepted accounting
principles, plus depreciation expense. plus interest expense, plus tradelbarter expense, minus interest income and loan
tradelbarter revenue. The closing of the purchase of David L. Hicks' interest in the Company UDder this subsection shall
take place within sixty (60) days after the Federal Communications Commission (-FCC·) has approved the transfer. The
purchase price shall be payable over a teon of three years with interest at the rate of 2% over the prime rate. This debt
shall be evidenced by a promissory note and shall be secured by a pledge of the interest in the Company. The purchase
price computed in accordance with this provision shall be at a minimum equal to $100,000.

(c) Consent to Transfer; Right of First Refusal. David L. Hicks agrees that, except as provided in
Article 7.4(8) or 7.4(h), he will not sell or offer to se)) his interest in the Company for the first three years of this
agreement. Except as provided in Article 7.4(8) or (b), no Member, or Assignee thereof, shall sell, assign or otherwise
transfer any or all of his interest in the Comp8Dy without: (i) obtaining the written consent of a Majority in Interest of
the Members and (ii) giving notice to the Company and to all other Members of his intention or desire to make a sale,
assignment or other transfer. Such notice from a member desiring to make a sale, assignment or other transfer shall set
forth a sales pric~ and all other terms and conditions of the proposed sale, assignment or transfer, with the name and
address of the purchaser (if applicahle). For a period of sixty (60) days after such notice is given, the Company, the
Company and the other Members, or the other Members alone, in the order listed, shaU have the option to elect to buy
all. but not less than all, of the interest offered by the offering Member. Such option sha)) be exercised by giving notice
thereof to the offering Member, the Company and the other Members. The purchase shan be closed not more than sixty
(60) days after expiration of the period during which the option may be exercised. If the Company fails to exercise its
option with respect to the entire interest being offered, and more than one Member desires to purchase such interest, they
shall be entitled to acquire such interest in proportion to the Members' Percentages held by the Members desiring to
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purchase such interest, unless they agree otherwise. If neither the Company nor any of the Members accept the offer and
close the purchase as provided above, then for ninety (90) days thereafter and subject to receiving the consent ofa M~ority

in Interest of the Members, the offering Member may sell, assign or otherwise transfer bis interest in the Company to
others. The purchase price in the event of a sale shan be computed in the same manner as provided in Article 7.4(b)
except that the $100,000 minimum shall only apply under this subsection in the event of a sale of the interest of David L.
~

(d) Information on Proposed Assignee. Prior to conseating to any sale, assignment, or other
transfer, the Members shall be assured that. among other things, the proposed Assignee is financially responsible,
understands the nature of the Company, and intends to talce and bold the interest transferred for investment for his own
account and not for resale to others. In assuring themselves that the proposed Assignee satisfies the foregoing
requirements, the Members may, at their option, require the proposed Assignee to submit such financial and other
information as the Members, in their sole discretion, deem necessary or desirable. The Members shall not consent to a
sale, assignment or other transfer of less than all of the interest of a Member unless, in the opinioa of the Members, the
Member's interest in the Company is large enough to be practicably divided.

(e) Prior FCC Consent. Notwithstanding any other provision of this Agreement, the parties
recognize that the prior approval of the FCC may be required prior to the closing on the transfer' of a Member's interest
in the Company. The parties agree to cooperate with each other in preparing, filing and prosecuting any application to
the FCC that may be required to transfer a Member's interest in accordance with this Agreement. To the extent required,
no transfer pursuant to this Agreement shall be effective or consummated until such FCC conseat has been obtained. The
party acquiring an interest of a Member pursuant to this Agreement may delay closing on the purchase until such time as
the FCC consent has become a wfinal orderw, that is, until such coosent is DO longer subject to further review or
reconsideration by the FCC or any court having jurisdiction over the matter and the time for seeking such further review
or reconsideration has expired. The party acquiring an interest of a Member shall be responsible for the payment of all
FCC fees required in order to ohtain such FCC consent.

7.5. Basis· Acljustment. In the event of a transfer of all or part of the interest of a Member by sale or transfer
in accordance with this Agreement, or on the death of a Member, at the request of any Member or the executor,
administrator:or other legal representative ofa deceased Member, the Members may cause the CoqlUly to elect, pursuant
to Section 754 of the Code, to adjust the basis of Company property as provided by Sections 734 and 743 of the Code.

7.6. Substitute Members.

(a) Admission of Assignee as a Member. The Assignee of a deceased, Bankrupt, terminated, or
Incapacitated Member under Article 7.3, or an Assignee of an interest transferred in accordance with the terms of Article
7.4, may become a substitute Member subject to receiving the written consent of all of the other Members, which consent
shall be within the sole di~retion of the Members and shall be conditioned upon:

(i) The instrument of sale, assignment, or other transfer being in form and substance
satisfactory to the Members;

(ii) The Assignee's written acceptance and adoption of all the terms, provisions and
ohligations under this Agreement, as the same may have been amended;

(iii) The Assignee paying to the Company all reasonable expenses connected with his
admission, including. but not limited to, the cost of preparing any amendments to this Agreement to effect
such admission; and

(iv) The satisfaction of such other conditions and the execution and acknowledgment
of such instruments. documents. certificates. or other agreements as the Members may deem necessary
or desirahle.
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SIDNEY T. MILUR 118114-1~1

GEORGE L. CAHAElJ) 1188.,8281
L£WlS H. PADOCC~1188., i361
RMIS O. STONE "81:Z-'S461

S'rEVEN M. SfANKEWICZ
(6161 383-S812

LAw OFFICES OF

MILLER, CAl'iFIELD, PADDOCK AND STONE, P.L.C.
A PROF£SSIONAL L:MlTED LlABU.ITY COMPANY

444 WEir'""MIOiIOAN AVENUE

KALAMAZOO, MICHIGAN 49001-3151

TELEPHONE (6161381-7030
FAX (6161382-0244

March 31, 1994

ANN AABOJ'l. MICCM
aLCOMAE!J) HIUS,~
DmClT. MlOtIGM
GMND /WIlOS, MICI.uI
~AZOD.MIC*UII
\NlSING. M1CHlGM
MONIIOE, M10tIGM
WASHll'tGTCN. a.c.

AFflUATEI OFActS::
HHSACOLA. A.ORIDA

GDANSK. POLANO
WMSAW. I'Ot.AHO

S. Lee Johnson, Esq.
Honigman Miller Schwartz and Cohn
2290 First National Building
Detroit, Michigan 48226-3583

Re: Sale of WRBR(FM)

Dear Mr. Johnson:

Via Federal Express

Enclosed in connection with the closing of the sale of WRBR(FM) are two executed
originafs of each of the following documents:

1• Assignment and Assumption Agreement;
'2. Noncompetition Agreement;

3. Security Agreement;
4. Pledge Agreement;
5. Promissory Note (only one executed original);
6. Guaranty;
7. Certificate of David L. Hicks;
8. Notice to Escrow Agent;
9. Financing Statements (one executed copy of each);
9. Mortgage (only one executed copy).

Also enclosed is a check in the amount of $696.88. The Mortgage i!nd Affidavit have
been sent to the title company for recording when the deed is recorded. Th.e original of the
Barnes and Thornburg Opinion Letter will be sent directly to you for ctelivety on Friday.

SMS/tsi
Ene
KZFS1\1 03249. '·040363·00002

-_..........•..__..__._-----------

Very truly yours,

MILLER, CANFIELD', PAo'OQCK andSTONE. P'.L.C.
,....;'

~~ ", "

~n M. g'tankewit~
"

\''t' .

lJTr'VC' r.r.r.c:r.o
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SENT BY: 'lCf'S KALAMAZOO 3-31-94 4:49PM,

PRQmSSOIX IIOD

~s~ Barnes &Thornburg ;#16/18

1660,000.00
KatudtJ' Dah: January L, 1998 Dated.r M~31, 199!J

I.

(

roll V~UE RBaBlVBD. the 1D1cler.iIDecl proaL1... to paJ' to the order of
Booth Alledcan COD,paD:r. a Jliehiaaft corporation ("Booth") at ita office at
333 W. Fort Streit. 12th Floor. Detroit, "lchicm 41226 or •• die boleler
hereof u1 otharvl.e direct, the total alIIOwt of Six IuDdre4 S~ Thousand
Dollar. ('660,000.00), COll8t!tutina principal in the .mount of $460,000, and
the r ...!D4.r coaatitutlnc int.r••t. the pr~ip&1 of and Inter••t on tbl.
Bote shall be._ pqable in lavful IDOney of tIM UIllte4 StaUa ot "dca in
i_edtatel,. avaUable funda , in accordance with Schedule 2.1(a) attached
hereto.

Intere.t will aeerue on all put due amounU of pr1nc1pd and interelt
hereunder It an aDDUll lntere.t rate eQual to ~e le•••r of (1) 4X above the
prime rate charleel b,. COlierica bank at the tille of such default (adjusted on
an eDnual bUis) and (2) the sax1Jlua intereet rate allowable tUlder
applicable bv.

If the UDder.tped fait. to pllJ' &a1' 11111t&llJllent I' Cd When clue \1I1der
this _ote. SUCh failure sball conatltute a default UDder thi. Bote. In the
evmt ,f aIQ' .uch de"aalt or IJIY default UIUIer a certaill AAI.et Purehaae
Aare8llumt dat84 Bov_ber 30, IIU (the "As.et: Purcha.e Aaraeaeo.t") or that
certain' Securit,. Alrs_ent (the "Security Alreetaent"). Quaranty (the
"Garanty"), Rorta... (the "Kon,..e"), or a Plqe qre.ent (the "Pledle
Aare8lllent") of eveD. date hel'erith, the holder of thiB Ifote U7. at ita
option, decla!', the entire amount due UDder thi. _ote or otherwise
i_ed1atab clue aDd ovil1l. aDd exercbe all other dpta and remedies
afforded by law or avaUable under the A....t Purch... .\are_ent, Security
Aira_ent, Guarant7. Mortaase or Pledle AareementJ provided hovever, that
the UDd.,.alped .hall MY. thirty (30) day. fro. th. receipt of notice of
any default vhlch has IIOt prev10ualy oecurred (other than a default for
which a arace period 1. already provided in the Auet Purch... quamt,
Security £.Ire_ent, Guaraty, Kort8&&e or Pledl. Alreement) Within which to
cure the default before Booth may accelerate all future p.,.ent••

In the event Booth doee not accelerate W. Note upon a default: (1)
all paymeata due hereunder shall be malle in proper sequence. and (2) aa.Y
accrued but unpaid intereat due to late pa11llenta ahall accrue interest'at
the rate specified above from the date of the default. to the extent
permitted by law.
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SENT BY: MCPS KALA.~OO ICPS KAlA'tAloo· BH H' .\- Thornburg ;#17/18

( .-

Tbh Rote ..,. be vollJD.tarily prepaid 111 whOle or 1n part at any time
without prep.".ent prwUII or penalc7i proYlded, however, that ~
prepayJlent herelDlder will not relieve the underalped of ita obUlatlon to
pay the fUll uount of pdnc1pal and intereat due or to becoJlle! due hereunder
(ea&regaUq $660,000), plus any accrued but unpa:l4 interest due to late
pa)'IDents.

7h1s Note 1& aecure4 bY the collateral and richts ,ranted to BooQ under
the Seeudty Alreaent, the guaranty, dle Mortla.e and the Plec!&e ~reement,

~e tCr.m8 aD4 condition. of ¥bleh are incorporated by retereAce.

In the event the UDderalllled becOIIles iuolymt, make. • leneral
...lazuumt for the benefit of cre41tor8, or if • proceedlq or any nature,
wetlar 'Vol_taX'Y or InvoluntaQ', 18 co.-mced b1 or alaiut the under81ped
pursuant to «U1 atate or federal bankruptc7 or ln801veDC7 law, the holder of
thia Rote --1, at It. option, immediately accelerate ..turlr,v of thi. Rote
and &IQ' other obl1caUOJl8 of the underal&11ed to Booth aDd the balance of the
principal of aA4 Interest due 01' to beeolle due 011 thia Rote and. .11 auc1l
other obU.aUol18 Ihall becone lJaecu'atel)' clue an4 PA)'able. The under.tllled
aarea. to pay aU coate of collection and enforcement of th1s Bote ladudlna
reasonable attorney.' feea an4 court costs.

'rhe lmderdped, &D4 all eDdor.era an.4 .~arantor., hereby sever.lly
vaive valuatlot1 and apprai8ement, preaentllent, ,rot.. t _4 deaa:nd, DOcice of
proteat, deau4, 41Bhol1or aDd uollP&ywaelu: of thi. lote, and apre.sly .,ree
that the utudty of th1. )lote, or ~ PQ'DMm.t hereUDder, lilY be atended
from time ·to time, V1tJLout notice and. without. .111 aDJ' vay affectina the
liability of the UDder.1lDed or aalel ent!or8era or luarantorl.

nt. Rote ahall be IOY,med by aDd cODatru.A 111 accordance with the lawe
of the State of Indiana.

Hicks Broadca.tina of Indiana, L.L.C.,
.an Indiana lWted U.ability compallY

83S04c

c:::; =

By:

-2-

)
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