always successful on a financial basis for thefE;:;;:;;;;ib

Micheal FParker then stated that Rev. Scott has not
approved the contract in the form that it is currently in.
It would currently provide Rev. Szott air time from 12:00 tao
£:00 a.m. and S5:00 to 7:00 p.m., with an opticon far 10:00
p.m, to €:00 a.m. He also menticned that Home Shopping
Network would increase its hourly rate from $170.00 per hour
to $240.00 per hour if  the Dorpa?ation maoves the Tower site
and gets access to the Philadelphia market. A detailed
discussion was then held regarding the Rev. Scott contract
vs. the potential increase in the Home Shopping Network rate.
It was menticned that the éources of revenue for  the
Corparaticon in the future are the Rev. Scott contract, Spots,
Froduction and Home Shopping Network.

Upon motion of Jack Linton, seconded by Dr. Clymer and
unanimously adopted, it was

RESOLVED, that Micheal Farker would go to meet

with Rev. Scatt in California and discuss the structure of
the cantract.

R
» >

There then ensued a discussion of the real estate
agreement for the Tower site and  the current-claims aof  the
owner, FBrenda Groff. Micheal Farker told the Board that
Erenda Graff is saying that we must close with her in five
days. He stated that he thought the Corporation had at least
until May 28, 1330, Mike Farker then menticned that the
praject will be in some vialation regarding the FAA and that @
our permit with them is not in place.

Micheal Farker then stated that he believes that if Legg




Mason finds cut about the internal struggle the Corvporation
is now engaged 1in, that the Corporation will lose them faor
purposes of providing a proposal for financing ta take the
Corporation out of bankruptcy.

Upon motiaon of Dr. Aurandt, seconded by Dr. Clymer and

unanimously adopted, the meeting was ad.journed.

Secretary




EXHIBIT 6
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MINUTES OF THE SPECIAL
SHAREHOLDERS’ - MEETING -QF READING
BROADCASTING, INC.

Meeting of the Sharenolders of Reading Proadesting;
h21d on Wednesday, Octobet 30, 1991 at 6:00 PM at the:
~ility of the Corporation located at 1729 North Eleventh-f'
eading, Berks Founty, PennsyLvanla
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Sharehonlders in attendance were:

2an Bowers R

Robert Clymer, M D.

Irvin Cohen -

David Hyman

Bert Marrow, M.D.
" Micheal Parker

Rarrszssnfation by Proxy:

Mr. Busby  iFrexy to Mike Farker)
Dr . Danbs CFroxy to De, Clymer)
ilr . Mazzmey WFrozy to Mike Parkaev: -
P, Paviaff {(Proxy to Mike Parker)
T, Tavrioff  {(Prowy re Mike Parker:
inme . ~-=Tlasz Fo—(¥Preuy & PMike - Farber &z

i T dlorured slaimz oand i Tt Ina
Or . arda Mrao, Auraact
Tazk A, Linton, Esquirs
2Aaditional attendzes:
Caral soxs, Esquire
Tony o, Zsquire
Linda Hzndrickzoan--Partel, Inc, (Oparationz Manager:
MNelseon Leng, C.P.A2, ({(Peard & Co :
George Mattmiller—--WTIVE-TV S1 (Staticn Manager)
Revarand Frank McCracren
ol Marvin Mercar, III--Barruptcy Attornsy (Krusen, Evanz &
Byrna’
Farymond Schlageil, Ezguire
Jz2tf Schulte-~-3Zshnader, Harrison, Segal & Lawis
2arbara Wiillamson—--WIVE-TYV 51 (Cffice Manager)

[




Micheal Parker called the meeting to order. He stated that .as
President of Partel, 1Inc., he has enough shares to leqally call
this meating. He stated ‘that a notice of the Spe01a
Shareholders mesting had been mailed to all Reading Broadcas 1ng
Inc. Shareholders of record within a u—day notice perlod :

Ravrmond Schlazei announcad that he is representing the
F.2.I. Board of Directors. He was asked to attend the

a i
Jack Linton's regqueszt.
hiagel azked wnat aucthorized this meeting to be

Mike Parker stated that he had trled go contaut dack L1nton

that Jack Linton was out of tewn.

in a client
hurnea down,
AT af town

meeting  on
] that a ‘new
; o cted RS Y , making Tae
Emeanwded Fian of Modificatiscsa nvil and void Yr. ‘Schiagel
23 that at the meeting on September 14, 1991 a new Board of
Tirectars was erected, pius onge additional seat. He stated that
2% tniz meeting, the terminaticon of Partel, Inc.’'s Management
Services Agreement was agresd to, DPpased on malfeasance by Mike
Parker. Mr. Schlagel stated that any attempt on Mike Parker’s
opart to issue stock is null and void.
Mr. Schlagel +then gu2sticasd why Mr., Parker had initially wanted
trne Secretary of R.B.I. to call a OSharsholders’ meesting fov
Novemper, 1991 and then 1o have called it for today, instead.
N
Mr. Schiagel further statsd that Partel, Inc.'s authority only
appliss to managemznt, and that tns authority of Partel, Inc.
doss not extend to the issuance of stock certificates. The
corporate seal, which iz affixed to the ztock certificates, is
the seal that iz alwayvs held by Jack Linton, Additionally,  Mr.
Schiagel stated that the certificates were allocated to sway the
votere, by Part=l, Inc. against the former corporation.,,




Mike Parker ztated that the present duly constituted Board will
act to-- ’ a I

Mike Farkesr statad that this was a very emot'ona1“~meeting{,"‘ﬂe
zpoke of two Boards of Divectors. four members of which are th=
same. Ha ztated tnat there was a meeting held nn'Septnmbar 11
1991, at which ftime a group elecied Mrs. Aurandt to the Board.

Z2en Bowers stated that ‘this was not Mike Parker’s "job'', it was .
Tike Parker’sz "apinian'', Ban Bowars stated that if Mike Parker
was going to continue with the meeting, . he: requast@d that - Mike
Parksr be specific about what ' his Hu;les'arﬁ. - k

Miwse Farker stated that he i3 "emotional’ aboul ftrying to b=
fiped in oat o* : nour b, He statsed that opinions  o:
Tounsel ave sure and stata laws are zsuch that ne will preside at
Lhe masiing as s2itner Presiasnt or Exacuiive Vice President,

hadn 't sposa
1331 mest

1

f“
.’J

a rhat n2
12, 1991

a

P

Jacr. Linton further stated that Mike Parker had said at a Iunch
meeting that "all dsalz werae off’, and that Mike Parker was going
—a iszue the stock 'regardlessz', Jack Linteon ztated that Mike
b igsued ftne staock. Jack Linton stated that Mike Parker

1led to 32T up a EBoard of Directors meeting for 7:00 FM




Jack Linton then stated that Mike Parker said that he was going
to call. However, Jack Linton stated that Thursday he was out of "
town, visiting his daughter in Virginia,  Jack Linton stated that

tha Gnlden Chopsticks, 2 client’s establishment, had also burned
down during the weel. Jack Linton stated that on Friday, October ' .
o5, 1931, Mike Parksr hat called his office and iszsued anfﬂ
nltimatum. Jack Linton =ztazed that  he di ‘

dn't  respond “to
nltimatumsz, |
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e h= I.R.S, was delivered
i ck Linton Tuesday,
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: N :

n
)
T
i
[y}
.

Marwvin Mercer vefterraei ta Dy, Aurandt cailding Barpara ¥Williamsaon
to Telil her ne was <coming in Taor a check, '
Pen Bowers azked who Marvin Maroevy was.
ze Parker ctated fhat Mavwin Merecsr iz £.2.I1.°% bhankraptay
-~ JEE
AETarney .
Ran Bowerz ssked Ly whoze autnoritiy,
T Tty > T L= B 3T Lora Ny = r - = i F'."“ [ S Loa o B
4T WA D TTAalsdl Tnat Tne2re wa A Deillel cat N TYTAaraclon £
firancez weve "'in perii',
Jackx  Linton questioned Miks Farksr, Ha ashaea why Mike Farksr
souldn’t have waitsd wuntil dovember 12, 1931 t> hold ths
. T iy ot o T ) .
mesting. Jack Linton askad why Mike Parker makez agreements and
then doesn’t go through with them.

Mile Parksr r=zzd from the agenda (pl=zase s=2 attached), He
stated that the corporaits Br-Laws have besn amsnded to state that
+ine Chairman prezides. The Snarshsoldars mar slzact thiz Chairman.

¥

2en Bower:z aszksd who wa:r electing whom.,

-

Jack Linton zpcke of Dr, Clymer objecia2d to the call of the
rmacting on September 14, 1991, but net osbjscning to ths By-Laws.




Mr. OGSchlagel asked Dr. Ciymer if his objection tec the mesting of ¢
September 14, 1921 was not to the fact of the meeting, but. an;
objection to what was te be acted on. - Mr. Schlagel asked if Dr.

Clymer's objection was the terminatieon. of the Partel,  Inc.?.:

contract by the R.B.I. Board of Directors.

Dr. Clymer stated that there were two itemsz involved, one of
which was that he was traveliing at the time. Dr. Clymer stated

I

that it may have been '"coincidental' that the meeting was called .

while he was ocut of town.  Dr. Clymer stated that he had " also"
learned from a friend absdut the letlter which Dr. Aurandt had ‘sent
out to the Shareholders containing what he termed ''charges'' about

2

Partzl., Inc.’s managemant of R.B.I. ©On this basis, Dr. Clymer
ztated +that he obiected, *as he 'was a Director. He also stated =
that the 5-day notice period could have besn "a 1little lonuyer''.

Jack Linton stated thnat it was longer. Jack Linton stated that
he had atterpied to reacn Tr. Clymer ky t=lephone.

or Tiymer stated that he had called durins the Chareholdsrs
Meeting on Jeptenber 14, 1991 to enter his ohZjection. -He ztated
tHa nain’ i £ th m i o ) i

ok

Mike Parker stated thai there was a moticon and secoand on the
fioor.

Ben Bowerz stated that there was already a me:=ting held, a vote
taken, minutes taken. Ben Bowsrs guestionsd why Mike Paker was

»

4 5 1
think

prezsat who don’t
ked 1f there werse anough

2en Bowers cuestioned how long the resolutions of this meeting
would be in piace., "forever', or '"'far tonight'',

Jack Linton stated that the Amendment to the By-Laws would be in
sff=ct until anotner grouz of Sharenclders '"'may or may not’ amand
Tiem

()]




Mike Parker asked if there was any further discussion.

Ben Bowers

Mike

sta

Parker

ted that there was not.

stated that he repr=sented a su

fficient

number
proxies, o

Ben Bowers stated that Jack Linton hgd stated that he ‘was

present.

Jack Linton stated to Mike Parker

1]

Mike Parker conducted roll call (please s
in the event of any Jdiscrepancies) :

Mr. Denky,

-chares

represeneted by proxy te Dr. :Clymer,c'19,922ﬁ”'

irvin Cohen, here, 12,607 snares, abstainsz
Dr ., Longensecrnar, nat here
Dr. Tisthohl, represenced Ly groxy. nab aners
Mrs. Verbinzki, hers, 15,345 shares
Dr. Ciymevr, here, 5,242 sharesz., voting v=s
Dr. Procserpi, nere, 12,003 ghares, abstains
Pr. Rotenmeryg, not here, 5,035 shares
Alison Rotembery, here, voting yss
Mr. Mann, not here, 7,377 shares
Mr. Bascov, not here., 3.2473 shares
Dr. Bower, nat here, §,014 shares -
Dr. and Mrs. Fischer. nrnot here, 12,121 shares
Mr. Gerber. not hers, 3,423 snares
Dr. Stoudit, here, wvsiinyg wves
Dr. Hyman, here, voting ves
Mrs. Davies, nct hers
G, Pavioff, not her=
My, Bowsrs oI ITV, nst here
Mr. tlasssy of SVY. rnct hare
Mr. Busby, voting 3 oy proxy tao f Farser
Holiingswertn, HRaswkrs, Muir, N, Hovris, Faul ravieff not
nere, wvoting ves proxy to Mike Farker
Brueckman, STY, nat here
J. Gallen, STV, no%t hers
firkpartrick, STY, nct harsz
MeCallum, STV, not hare
M. Muir., STY, now her=
M. Norries, STY, not here
Palmer, STV, not here ' T
S. Pavlioff-Bull., 3TY, not here, voting yes by proxy ta [Mike
Parker
Rodriguez, STY, not hszre
Wahlberg, h2re, voting yes=
D. Gallen, STV, not her=s
STV Reading, Inc. repressznted by itz Presidenst, Mike Parker,
hers, voting yes V.
&




Following +the roll call, Jack Linton asked about the shares to
the Gerber & Linton Pension Plan. He asked if there were any
shares issued to thigs,

Mike Parker stated that there were no shares issued to the Gerber.
& Linton Pension Plan,

’—lo
W
|D .
o}
L
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Jack Linton asked Aliscn Rotenberg about the shares
her children.

Alizon Rotenberg stated that Jack Linton ''may be right'

Jazk Linton stated that hnhe thought . the shares were s
"wreoengly'', working off the 'wrong list'., - o

("J

1ed,

Ur. Clymsr zpoks of a previous meeting.

Jack Linton ctatsed Trhat ne has brought thiszs up before,
couid be changes made, 17 wn‘ona

- -
i

Jack Linton stated -~hey are losckad up and that Milte Parler can' t-

il

r 5 tated that for a “long period of time', there were no

minut=2z of Sharencidsrs’ cet*ngs, no rminutes af Beoard of

i ’ as 'l cre’’ Mike Farkesr cama, Dr Clymer

T = . it Lhe re ordz of the stocikh book

i thar= are "errcrs' and things "left

Jacx  Linton stated tiat a enasi Dook was kK2pt for the ariginal

2ntry He =ztated teat the Shareholders couldn’t be excliuded from
ot Loe

Ja~k Lintzon statesd that it was intended for review by Dr. Aurandit
and Miks Parker, Jack Linton srated that Dr. Aurandt and
T3 lan't ceome = 7 =nt oan it Jack Linton  gf

2 didn’t deo 1t

righz"
Jacy Linzmon aszed if he could communicate the fact that Mike
rarker was rreszident ~f 3TV, Rzading to the I.E.S .-

<1




Mike Parker stated that there were approximately 320,000 shares.
present. He stated that there was one no vote by Mr. Bowers.

Mike Parker ruled a quorum present for this meeting.

)

s
stated that he thinks the Secretary should see coa
proxies,

Mr. Schlagel asked to see the proxiss (please e attached). He "
pies o

Mike Parker stated it was time for the election of t+he Chairman.
Dr. Clymesr nominated Miks Parker.

Ben Bowers nominated Bsn Powers.

arker aslsd Sharsheldesrs to zignify 1f they wers in faveor
cf glechtinyg EBen Dowerz azs Thalrmar
Jen Bowerg sicnfied fThat he waz woting ves in favor of 0 Pen

were in  favaor
2 ardar., Jaclk
t 3 STV, ERezading He
zrated that Mike Parker never notified him abcut a meeting eof
STY, Reading. Jack Linton stzted tnzt this warx a point of
rnotice.
Mike Parker e of
Pennsylvania, a of
the Election,. e o a
Judgsz of the Electio i ng
Carolyn Hyman—Brook i 2 . Parker
stated that Carolyn Hyman-Zrooks 1s an attornsy. She will be
acting in the cavacity of Judge of this meeting.
Mike Farker =stated +that there are presently two Eoards of
Directors 1in place feor R.B.I, He stated fthat the n2xt ordsr of
businsss iz to removes all existing Dirsctors Mike Parker ctated
that this "includes avarvaonzs', Mik= Farker stated that he will
then entartaln nominationrz for a new DBecard of Directors. — He
stated that by remcving ail exizting members of R.B.I. Boards of
Dirsctors, he will ke doing away witn cumulative voting. .-

(wel




Mr.'Wohlbrﬁckfmbvés}this;i

/Dr. Clymer 'seconds 1it.

Ben Bowers asked how many positions

Mike Parksr stated thaé»iheré w

r stated’
nominatiy

Mite a ztated  Thab -Dr.,  Clymer .ane - of - tne
investors., He stated that Dir, Tlymer was elected Lo t
z Torz o in AugusT wf 132F, ard has served conbinuwouzly,
as  zervingy az Chairman of the Financ: Committee, Mike
«f Dr. Clymer’'s assiztance in neliping the Corporat
f pankruptcy, inciuding nis work with Meridian Bank.

+

ker spoke of Dr. Clymer’s willingness to say '"no'', and
Clymer diii L' representative of the
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Mike Parker Jazk Linton and Dr Aurand:s  alszo
werked  To g out of kankruptcy. Mile Parksr
ated that = wha was there all the time was Dr,

he Rewver=and Frank MecCracken. M
i n highly involved w

community affairs, with youti, az well as the local busines .
Mike Faricer ztated that Reversnd McCracksn is not a Shareholdsr
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\

that Judge
Philadelphia.
the Corporation

Rose
Mike

by putting "it . 'in

Economics Group €o., :Inc., as well as-a

Networl Communications, Inc,.

Mike rarker then nominated
Mr. Cohen has been ashked
of Directors. Mike Parker
a -man who likes to create

Parker stated that Mr.

Cohen, as

Fasteners, 1is
that his presence on the EK.B.I. . Board
"benefit' the Corporation..: .. e

= a

Mike Farker then nominated Judge Mikki R

R ak F

ose,.
is a Senior Judge of the

calm rather than
President

'Qf

Mike Farker stated
Municipal
Farker stated that Judge Rose has
- contact  with Tall :Tow
potential

Irvin Cohen. - Mike Farkesr stated that
by both aroums to serve on their Board
stated that Mr. Cohen is 'a gentleman
controversy”. - Mike
of Construction
a businessman involvad in community affairz,’”
~Directors

.

Court -of
assisted

“and
Cwoulds

Ben Power:sz nominat Marvin TN
Marvin Merosr declined tne nomination,

( dke Farker ztated that the Chair was closed and moved to b
Mike Parker ztated ~that there are palicts wnich have
precared (pleaze zes atrached) zand bexan to digtribute tnem.
Ben Bowers onjecnzd to the balilotszs heing hanasd out,

Mike Parksrs conducted roll call (pieassze zee antached for listing
in The event oI any ciscrepanciles):

Dr. Aurandat, Mrs. Aurancat, not here

Dr. Denby, not here, represented by proxy

Trvin Cohen, here

Dr. Longenecker, not here

Dr. Tietbohl, not here. reapresantad Dy prouy

Joanne Yerbinzki, hesre

Dr. Clymer, hzre

Dr. Proserpi, hare

Alizon Rotenkterg, here

Dr., Mann, not her= -

Dr. Bower, not hers

Dr. Fischer, not here

Bernara Gerber, not here

Jack Lin%ton, not her=2

Dr. Morrow, hers, repressznted by proxy with Mrz. Morrow

Dr. Stoudt, here

Mrs. Hyman, hare .




Othaer STV, Reading investors either absent or here by proxy.
Mike Parker: : - oo ; ST

n &
cduied for 7:00 PM was duse to commence,

Mrs. Davies, not here ST
G. Pavloff, not hsere . T
D. Bowers, not here

G. Buszhby, not her=s R .
Mr. Massey, not here, reprasented by proxy to Mike Parker -:

J. Gallen, not here
Mr. McCallum, not here
Mr, Muir, nct here

M. Norriz, not here
Mr. Palmer, not here .
S. Pavicff-Bull, no
Mr. Redriguez,
Mr. Wohlbruck, "

D. Gallen, hares
=TY Peading, inc,, Mike Farksr, hnare, 2 Partel, Inea.,
tailz=z

that the Board of Directorsz m=a=sting

“hareholder azkad if there wazr a Board of Directorz meciing

Linton asked Mike Farker to s=zate t
r -

P — . - B - = - -~ = %
Mi Parker statad fthat it was Jeffrey L. Schultz from Schnadzr,
Harrison, Segal & Lewis, Mike Parker ztated that Mr., Schulte was

his personal attorney

Mr Schlagel stated that any of the Sharsholders can come t©to the

RBoara of Directors meeting zchedule o

r 7:00 PM either now or
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At 7:00 PM, Mr.
for
of Directors mnetlng

Sch

Mike
his ontract He
wouldn’ t’

Tony Destachio returned to the meeting.

Mike

- Parker stated
Sharehclders to ask
Directors. Pa
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‘Jack Linton,
another office located in the bulldlnq to

he ;

f‘t;l

had cortacted
‘1f they wanted to serve
stated tnat-Irv Cohen had

rms

stated that he came to R.B.I.
of Recrganization.
of 19573,
Parker

figures
stated

s.ame

a
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ss there Twas a
number - of ths
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“turned him

the Board of
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arker stated
T

Bearﬁ &

at - tne~
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tat*t ;ha_'Beard & Company
3 Mike Parker stated tnat 't
of minutss

in f meetings,
ining in approximately 1932-1333,
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and Tony Destachio left

conduct the VBoard

ParLer began to. 1nform Shareholders about the bacquound of
“stated .that . af ter,he
ent® er into a contractual aqreement unl
board of"- Dlrectors 1n place, ‘ :
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Mike Parker spoke of Dr. Aurandt s $100 000 00 loan. Mlke ParkaA
stated that the loan is ""not accounted for', Mike Parker‘
referred to Dr. Aurandt’s Founder s shares

Mike Parker stated that he had told Dr. 'Aurandt that
2urandt wanted those chares, he would havn to get appruval
the Board of Directors, and get the, Shareholdars to agree’

it. Miks Parker stated that up until 2 days ago, there was. stlll
disagreement ov2r the issue. :

Mike Parker stated that the_issueé_of, disagreement ﬂare ;u
Aurandt’'s Founder’'s shares ~the $100, 000.00 loan, and-his i,WAQ

Mike Parker stated fhat he had to;d the Sharéholaers that R B-I
couid ke reorganized "quickly''..: ;Atatﬁdpthat hn woglda
take part of what he termed the “Mike -"Parker

stated that after he cames to R. B I.. a conte t waz attempted, a
co—or advartising wventurs was attempted, neitner of which worked

Mils Parker srtated that he had zaia the_'urporaglo
£ 3 tey A1 move the tower. Mike Parker =
ig in moving the taower, '

Mike Parker spoks of tne permits from the Federal Communicatieér
Jeommizzion and the Fedsral Aviation Authority. eszential eleme:
ke Parker stated that sverything is

oy mowing the tower. M1
vlace, extent for the financing.

‘zseguence regquir to
t Dr. Clymer has esti..'

l‘[l

inanc mated that
the O rats one or two rsars out o <of
Lhankru king at moving nne taower.
Mike T = the wviability of ths Comrany
will towsr movs, Hez ztated tha: at
iniz ove has been accompliszhed, the
Shareh n to realize some, all, or mers ’
maney 2
Mike Farker spoke of the present downhturn in the esconomy, and now
it especialiy atfects transactions involving broadcazi
propevties, de stated that in any event, a station wnaoze sianal
reachas all of Philadelphia will be more valuable than a station
wnoze signai: does nofl * a

He stated that Dr. Auranat had brought up a point aheout salary

arnd expense payments from RE.B.I. to employses of Parue . Inc.

Milke Farker veferr=ad to a document that caliesd his employses

'{re-Prezidents of Part=l, Inc. Mike Parker stated tnat the
13




¥

Management Serv1ces%Agreement 1nc1uded payments of salar1esw_‘_,
expenses to Partel, :'Inc. - employees,"but ‘ot to Partel, Inc.
- Officers. Mike Parker stated that they were not Officers. . 'He' -
tated that they acted in the capacity of Officers, but that they =
weren’t technically:Officers. ’ i

Mike Parker stated ‘that .Dr. Aurandt had "called him" on
carpet' over tﬂlsvdlSﬁYQPanV . Mike ‘Park

2y . ker stated that as
result, Partel. v 27.000.00 in bills. Wlk Parker.
stated that Dr. Aurandt was correct in his asses sment .’

Mike Parker further efated that there were other Partel, Inc.
expenses that were guestioned,..and tnat Miks Parker wrote them" -
off. ' S : : 5 R

Mike Parker stated fthat as a rasult of 'ew?ensn Juestions

Finance .Committee was. ‘created. . Mike! ‘Parker: . stataa'“thaf D
Aurandt77serv~at,on‘fiho ‘Finance’ “ommittea and voted ‘on xpcnSe

issues when he was there. Mike Parksr stated that there were

timss when Dr. -Aurandt was not present at the Finance Committes
mestingsz. Piike Parkser stared that Dr. A&Aurandt alse had the
capacity to vet2 on financial issusz when they came to the Board

o«f Directers. Mikas PFarker stated that this gave Dr. Aurandt the
ability -to vote twice on expenze and f¥rnancial iszsues, -once  in: Lot
the Financs Committee mseetings and cnces in the Board of ercctorof R
meatings, which Mike Parksr said that he did. - 3 oo
“ike Parkesr stated that hz negotiated what he termed a
<T.:l” with Meridian Bank for Fartel. Inc. Mike Farker re

te the agreement to ioan nhalf of Partal, .Inc.’s profits to

in order to pay the Bank loan c¢ff guicker. . Mike Parker

that the original contract had not called for Partel, I

lman any of 1its profitsz ke R.3.I1. Mike Parksr sztate

Tart=l. Inc. would '"'gladiy give up' fthis agreemsnt with t

in order te kzer thosz prafits entitiesd Lo i, However. M

ane. wantied a guarantee on the lcan.

Mike  Parker stated that there is alzs a digeszt <f the minutes of

rd of Directors meetings available (please s2e attached) whl-h
lists issues that have bean agreed tos and signed off on.

ike Parker spoke of +%he guestion of the & 1/4 per cent

sompensation ko Partel, Ine. for loaning half of itz profits to
P.E.I. in order to pay down the Meridian Bank loan., Mike Parker
stated that this, in eff=act, will tie up Fartesil Inc.’z mon=2y for
13 years. He stated that E.B.I. 1is= ulenH to finance the tower
site. which msans thaz Partel. Inc. 1is making a "long-term *
investment' in the Company.
Mike Farker =ztated that all members of the Board of Directors
signed that agreesment, and referrsd Shareholders to Exhibit E of
the amended Plan of Rsorganizaticn (plsase sse attacned:. Mike
Parker stated +taatr 1if this consituted what he termed a ''baa

21", it didn’'t previde suificient fime to cancsl tne contsact.
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Mlke Parker stated that he was sant. notltlcatlon of tha'Septemb
14. 1991 Shareholders Meeting by fax- 48 *hotirs in advance,
< *ated that this constituted him not ‘receiving notlvev untlli“

.¥s before the Shareholders Meeting. '

Ben Bowers stated that he d1dn t get norlflcatlon of"thl
until yesterday. . , ,

Mik= Parker oooke of percentages of STV, Readlnq ‘ifsues

4 Shareholders of STV,. Reading have court 1n3unct10n§
Dr. Aurandt,

Mike Farker spoke of resigning as Presidehﬁ‘bf °TV Rﬁad
Ben Bowers askeu Mike Farker why he ‘would bé
Prezident of oTV adin;. ' N

At this-point; 'Dr.? and Mrs. Aurand
Schiage s

1 returned te the Tharsholder

AT

Mitie Parker enwnerated Dr. Aurandt’'s veguest for mo ¢ ; o
7z Management Services Agreemant. Mike Parker s»atedithat al"~’
k cifications and modifications to the Management - Services
Agreemant were agreed ©o and approved by the Board of le—CtOl~.v
Mike Farker stated that in February of 1391, Dr. Aurandt iy

wanted Lo cancel ths contract., This issue again went

Zoard of Divectaors. Th result of this Board -of “Direés
meeiing was that Dr. Aurand:z rezigned nis pozition and tha'

Parker was slected Prezizent of R.Z.1.

Mike Parker stated that a cnndition of Dr. Aurandt’'s resignaticon.
waz that hne would have oo “communication with anyone'. Mike
Parker stated that it took "only a few weeks' for this agreement
to be breached. Co AT sl TS

Mike Parker spcke of walking into a me2ting with Meridian Bank
with financial projectionsz, Mike Parksr stated that Dr. Clvmer
had instructed him ' zmaller loan with a more woritable
reoaymans sConeduls er stated that Dr., Aurandt had
alrealy furnished projections snowing R.B.I. making
211 Lkindz of mo ss of Mike Parker's projections. ¥ .
Mike Parker state forced into a position of  Dbeirg
negetiated against ation,

Mike Parksr respended to the opinion of Counsel that the shares
of the Corporation were “"improperly issued'. Mike Parker stated
that 1f the shares ware refused to be issued, this would be 1in

viation of the Plan of Reorganizaticn.

’
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Mike Parker explained that the sharesiwere’ 1ssued based

ollar amount of what each individual had invested.
1nterest was figured in to the ‘date of nntry

Mikef Parkor: statedr thah,fDr. Aurandt
Founder’s ~shares for:$3.00.per *sharei . ] :
Dr. Aurinég oald he ohOLli *at'tbaﬂf anares fﬂr SlD ”54
like everyone eiee : @

Mike_Parker>>laLad that he had of fer
acsount, but that Mlke Parker could ’t vote tha 6 1/4 ‘per’

Milke Parkér °+ateﬂ that if’ tharp was ‘a- ch-;L
that he wan ea to be turnlshed wlth 1t

on tha “eﬁamborg3l,
to R.B.I., not class

Mite ¥

STV, ERead
wers taota
that ths le
ztated ‘that
rezpanded i:
Milke Parker =
it was al:t T
wantaed thrze
wouldrn '+t be

Mike FParker stated that rartel, Inc. had to be tzrminated far
“"intentionali maifeasance'’. He zpoke of the prouvies asked for in
or Auranz+t’'s lTetter Mike Far¥er stared Lnrat he signedi the

Jack Lintcen stated that he had signed, az well.
Mike Parker stated that Jack Linton was ths Corporate Secretary.

Thzr= was a gquestion of payment szchedules

Jack Linton spoke of paymsnt issues, and zaid that ''thiz will be
deter \1ned” '
15




Mike Parker stated that at a Board of Directors meeting:
31, 1991, Marvin Mercer had said that wunanimous
Directors approval was needed in order for the Fla
Reorganization to work. Mike Parker stated that Jack Linton
signed the Consent Resolution. [

Jack Linton vPiained the numerodé'“drop’ﬁéad“- dat'
ompany which ware ﬂ°eucd to come out of Dankruptpy._:

Sth of 1991, and then referred to the pruﬁcedlng datn
~praceeding onz and the preceeding one

Pr. Clymer inquired whether time constraints:
decisiens. '

Mike Parker asked Jack Linton if Mike Parker was’a

Jack. Linton stated that he iz '‘not saying a swindler', butl
Miks Parker zad dong =some thingz that are ‘dishonest'.

Mike Farker stated that he weould say th: ‘'same' .about
Linten, '"probakziy more sao'', ‘ 8

Mike Parker stated t
Mike Parker sroke of the withholdin
Dr. Aurandt’ s salary.

f
K
"
D
c
<8}
3
>

ed that he fo
liability for
tad that the I.R.S. garnishad "Dr.
1 arier - zntated that the I .R.S, statad
Corno - Liabie ani responsible, Hz stated
I.7.8 witll audit R.2.I.°s books and Dr. Aurandt’s b
Parker statsd that the praoper formsz have be2en ordered
Jackx Linton qusstioned this in reference to the February 1291

~er

Mike Parker refzrred to payroll taxss and STV, Feadin

N

Miks Parker statsd that Dr. Aurandt’s salary issue was internal,
and that it had been settlod at the Board of Directors meeting in
February o 19291, He stated that it had been agreed to continue
Dr. Aurandit’s zalary for ano;her six months. '

Mike tarﬂer tates that Marvin Mercer has a report <for ths

o




Marvin Mercer began his report' (blea:e s=ze attached). ;
referred to the meetlng at wh1ch the salary 1ssue waavdlscussed

Mr.'gchlagel askea WWluh meetlng Marv1n Mnrcer was referrlng to

Warv1n Mercer atated that it was tha
Directonrs mesting. Marvin Mercer sta
federal withholding tax had not beszn‘tak f : ‘
salary. Marvin Mercer statsd that when Dr. Aurandt was removed :
from the . Board o; Dirnctorg, it was aqraed that ‘his salary woulid?
continus . for a "limited period of tlme Marv1n ‘Mercer - stated”
that at the time, Dr.-Aurandt had saldkthat ‘he needed thn 1ncom°
from the Company for living ex penses‘

the income “he ''will tane theJCOmpany dgwn i
o ¥, §§ L o

Beﬂ Bowara aékad

Jack Linton as
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Marvin Mercer continued his re

of 1991, " ke had isarned that

been taken out, Marvin Marce <udn llm’tS
the maximum compansation 1i ‘

He refarrsd to Szction E ; ”sta.ed that thﬁ'

dat of . payment iz th [ the Cartirlcarlon of.
Servics regusst for relte ths the dutUOElt?-LO pay
anyone nosted  snall ceas ‘ Cor it will continue
until the bankruptecy <our therwice,

Marvin Mercer spoke of the December 12. 1%36 loan consideration.
Includsd in this discusszion. Marvin Mercer referred to the Ortiz
loan, Dr. Aurandt’'s consulting fees, and payroll checks beginning
in L987 of between $36,000.00 and $39,000.00 per year.

Marvin Mercer stated that this was nesver approved Dj the Board of
Directors He referred +o a discuszsicon with 2lan Dubroff.
Mar-—in Merc;r statsd {nat as & conse{uence af ths foregsing,
X.P.I. dian’t have tine right to pay  LDr. Aurandt. Marvin Mercer
stated that R.B.I. 1lacked the authority to pay Dr. Aurandt, and .
that h=s was told that any portion of compensation in excess of

the marketable values must be returned.

Marvin Mercer referrsd to a memo from Dr. Aurandt to Mike Parker

and Marvin Mercer. Marvin Mercer stated that in the memo, B Dr.
Aurandt statez that he had asked 2Alan Dubroff about the

t
consulting fee in lazts November of 1986




Marvin Mercer referred to checks dsé&””ﬁ? R.B.I. to purchase
computer equipment., '

Marvin Mercer spoke of the I.R.S. filing a garnishment writ -
against Meridian Bank for STV, Reading, Inc. ’ ’

Marvin Mercer stated that Alan Dubroff stated that the Bankruptcy
Court do=s not have jurisdiction over STV, Reading, inc.' Marvir
Mercer referred to $21.000.00, and stated that this distribution
could have only come from Retainad Earnings or excecgs Paid-In:
Captial. : ' :

Marvin Mercer stated .that Dr. Aurandt was issued a payroll check;
which he hadn’t picked up. He stated .that Dr. Aurandt demanded

t¢ have the check.  Marvin Mercer stated that he then called the
I.R.Z, Marvin Marcar stated ;that he was told by-the I.R.S.%that’
if R.B.I. gavsa Dr. Aurardt the check, R.B.I. would be'
recsponsibie '

Marvsin Mevrcsr spaokie of the check register and chsckas being mailed
tos nrnig office Mar-in Mesrecer statzd that no checkz had bhszen

[y

It was sta tnd tﬂaf the 1.R.5. was called and Dr. 2urand:t could’
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Jacin Linton asked whno's "wa'',

Marvin {ercer stated that ‘'we'' . represzents the C.E. Q..  the
Directors, Fartel, inc.. and Barbara Williamsorn, ' :
Marvin Mevcer ztated that he was told that Mike Farker wasz
ge2tting hiz counsel, and that Dr. Aurandt was getting hnis
attorney. Marvin Mercer referred to a call to Mr. Schlagsl and a

czail from Jack Linton,

Marvin Mercer spoks of later discovering that Ray Schliagel is the

Board of Directors attorney. farvin Mercer stated that Miks
Tarker <can't write chscks, but that hse can veto th=em as Gensral
Overatiny Qfficer. Marvin Mercer stated that there iz no basis

for this other tnan ""intelligent coni=scture'

Dr. Ciymer statec taat he had be=zn apwrlsau. and that he couldn’t ..
zea depisting the rasources pehtween two ''wonld-be Otfficers'

Marvin Mercer cspoke aof the gquestion of the $100,000.00. de
stated that the cancelled check couldn’t be furnished. He spoke

of legal 1issues of stock certltlcateb and garnishment issues.
Marwvin Mercer stated that shares can't go to Dr. lvrana_‘ a

there i3 a responsibility to the garnishing parties,

*y
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Marvin Mercer referred to the basis of the
Aurandzt. He re*erred to the exhlblt
he didn’t
there was
nanes.

He auated that Dr.
cshares. Marvin

and ‘reissuing them. - He stated that d01ng
'engaging in traudulhnr ‘conveyance'' .

Mr.

bhnlagel asklnq *or the sto;k booL.

Irvin Cohen 1eft1the meeting;

" read a memo “from ‘Dr:

Marvin 3
(pl=zases s=ee abtached). Marvin Mercer

izzused %to Mevidian Pani. He szatead thaz
order, [r. Aurandht has a 34,000.00

Marwin Mercer spoke of sending SU cent
stated that this caulidn’'t he paid, S
liablie Zor it. el _
Mervin Mercer stated  that aftar R.B.I.
cankruotcy, +he Corporaticn needed counsel,
Torprraticen nad teld Alan Dubreff that ab ¢
Ta a retainer but could pay,  ai t
& 2L th '

further,

Mercer spoke of Panrelllng tha“

stated +hat all
arfcr the
Adminisrrative Creditor. c711m.
2 ncew,

the - Purﬁorat

thls'

cshares wers
gJarnignment
or-32, lb!‘.'ﬂu .H
lon o would o be”

‘hal.' $
'\ “Ulul"

ecrganiztion, Dr, Auraundt I3
Marvin Mercsr spoks of Class G Creditors who reiected the Flan of
Reorganization needing to be paid in-full, 1limiting what the
Snarenolders would receivs, He szpoke of the Masseyz apprizing
Joseph Hatitriex of the Flan of Heorganization, Marvin Mercer
ztated that there were conszsidsesrations to releazs Dr. Aurandt from
tae ¢claim, Marvin Mercer statad that in conjunction with
regotiations, thers werz telephons conversatiens with Jack Linton
and Dr. Aurandi. Marvin Hercer spoke of Dr. Aurandi no%t being a .
Dektor and not being entitled te a discharge. Marvin Mercer
referred to a telephone conversation in February »f 1991 and a
discuzsion of acceprance of naw stock in lieu of the debt.
Marvin Mercer czovoke of the letter that went cut in solicitation
ot ballats He stated that this could have forced ths entire
Fian of Feorganization ''to be pulled'. .

z0




Marvin Mercer -sfated that on Decembermu, '1936. $4,000.00.
issu=d to Dr. Henry Aurandt from a Hamilton Bank check noted as a
loan repayment. Marvin Marcer stated that he '"'then wrote a Fheck
on the same day to himszelf" for loan-Ortiz-consultation.

Mr. Schlagel stated - that Marviﬁw Mercer has Dr. Aubaﬁd{ s
explanation on that issuse, 4_“- T

Marvin Mercer -spoke ‘of funds needing to be put inteo
Corporation to meet payroll amounting to $5,30C.00. He
that this amount of loan repayment was nesded to Lkridg=
interval bhefore the arrival of thes Home Shopping Network check

Marvin Mercer referred to what he termed '"the tendsncy to operate
the Corporation without any regard to the Bankruptcy Code'. :He
ﬂfatpd ~that the Corporation just couldn’t 'go out - and borro:
money'’ o Sl e B e T ' : R

MarVin
Euran<!
Fhe

Mite Parker spoke of getiing documentz

azked whether Miks Parlkzr had given hi= the crdisr  af
, 13991 meeting.
Mike Farker =2aid tnat ves, he had
Jack Lintecn asksd if there was a question with Pat Dunne berlfors
that and whether Pat Dunne was tcold t garnish.

Jack Linton stated that ne had called Pat Duine, Jack Linton
stazed that Pat Dunne had stated that it wasz Marwvin PMercer. Jack

., . F ; . " N .
Linton stated that when he’d heard it was Marvin Merser, ne was X
"appallied' . Jack Linton stated that it was Marvin Mercer who had
it garnished
Marvin Merocer stanad than he '""had to stop the manipulating’.
Mr Schlagel inguired as to whether Marvin Mercer had called
Josepn Hettrick, as w=ll.

2




Mike Parker spoke of removing alihiﬁguﬁirectors,

Jack Linton stated that we don’'t thxnk it’ s a valid mentlng

Marvin Mercer stated that -he was po1nt1nc out that Jack
was asking in the capaﬁlty of a Sha'eholaer R

Mike Parner :ontinued to

a document thathwas ‘a part of the mat

Ben Bowsrs retferred to
handed cut, It was a 2—page letter l,ﬂotﬂdateq or.slgned;
Bowers asked if it was a fax. R E SR

Marvin Mercer stated that 1t was a uopy of a fax.

Alisen Potenbarq" ‘1‘~harﬁhol

"“"agenda' he wacs followlng © T AYis on'RJtenberg stated that g
Bowers wasx, as sh2 termsd it '"behaving like a fool'. She =
Ehat speaking for the other Shareholders, '"we're radsocnable

hes stated that Mr., 3Sowers was not  lending

cack Linton asked Marvin Mercer i had:?entéred
intc a vontract with Jeff Miller. e ‘

Jack Linton aswed if Marvin Me2rcer had engaged in a con-rerstal
with Jefif Milier. - ' T - :

Ja=k Linton stated that you, as Pankruptcy Counsel, had nc
winowiedgs—— ’

Marvin Mercer stated thnat he hadn't been invoived before 1989,
Marvin Mercer stated that  he had toid Mr. Miller that thne

contract had not been approved by the Baankruptcy Court. He -
stated tnat even 1if it had bs=en submitted, 1t had not b=zen

aporovad.
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Jack Linton asked whicn Directors approv
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stated that all of ths Dir

r approved it and that
d in-full.

Mike Farke
s i

1t wa

P
Marvin M hat Mr. Millier contacted Shelley Bendetti
t

ercey stated t
about ne Corporation being in default of payments. Marvin
Mercer stated that the Corvoration made payments for Mr. Miller’'s
penefics and aprlied these payments to what was owed him. He
. .
"




