
r- '------"'always successful on a financial basis for the'Corporation.\
...... -....../

Mi.:heal Parker then stated that Rev.

approved the contract in the form that it is currently in.

It would currently provide Rev. Scott air time from 12:00 to

6:00 a.m. and 5:00 to 7:00 p.m., with an option for 10:00

p.m. t ':' 6: 00 a • m. He also mentioned that Home Shopping

Network would increase its hourly ~ate from $170.00 per hour

to $240.00 per hour if the Corporation moves the Tower site

and gets access to the Philadelphia market. A detail ed

discussion was then held regarding the Rev.

vs. the potential increase in the Home Shopping Network rate.

It was mentioned that the sources of revenue for the

Corporation in the future are the Rev. Scott contract, Spots,

Production and Home Shopping Network.

Upon motion of Jack Linton, seconded by Dr. Clymer and

F~ESOLVED, that Micheal Parker would go to meet

with Rev. Scott in California and discuss the structure of

the cc.ntra.:t.

There then ensued a discussion of the real estate

agreement for the Tower site and the current claims of the

Mi cheal F'al" keY' told the Board that

is saying that we must close with her in five

days. He stated that he thought the Corporation had at least

in some violation regarding the FAA and

Llntil May 28,

prc.ject wi 11 be

19'30. Mike Parker then mentioned that the

that@
our permit with them is not in place.

Micheal Parker then stated that he believes that if Legg



Mason finds out about the internal struggle the Corporation

is now engaged in, that the Corporation will lose them for

purposes of providing a proposal

Corporation out of bankruptcy.

Upon motion of Dr. Aurandt,

for financing to take the

seconded by Dr. Clymer and

unanimously adopted, the meeting was adjourned.

Se.:retary

...



EXHIBIT 6



MINUTES OF THE.SPECIAL
SHAREHOLDERS J . MEE'rI-NG-COF READ! NG

BROADCASTING, INC.

A Special Meeting of the Sharehold~rs of Reading Broadcsting~
Inc. was held on Wednesday, Octob'~F, 30.1991 at 6:00PM at the;;'
studio facility of the Corpor.ationl'(S'cated at: 1729 North Eleventh'>
Str~e:, Reading. Berks County, Pen~i~lvania. ~.

':"':-'. ".---r

Srlareholderz in attendanr.o? were:

E·en B,:-,w€'rs
Robert Clymer, M.D.
Irv in C.:-he:1'1
David Hyman
B~rt Morrow. M.D.
t1icheal Parker
Sergio Prosipi~ M.D.
A:ison R0t~nbe~g

--.

>~~~

J':I,,)l""il1o?- t{erl:·in31:·:i
Mr. ~nil Mrs. W~~hlhrl~ck

proxy:

;·-:r. E-It;::oy
J)r. L)E-r!O:i

!.~!r. iVl-:i. .:~ ;.; e.:= ~"

1"" I Pa .~"1..~ f f

- .- ...:.. -:1.: ~ __ t, 12.3::=

i.. Fr-c·~<y t..~. Mik.. ~ F'ar1'_8r-)
t~P~OKY to Dr. Clym~r)

;Pro~! ~o Mik~ Park~r)

(Pro~y to Mike Parker)
(?ro~y to Mike Parke:cJ

'F:.::-a..iirl·; •

r .... ·
L ~ •

/

"

~... ~-.-.. , ..:,. .
... -.. .
L:rt 7 :~.n. !:.:~qe.~r,=,

.,

"

.~ L~"tN'is

t'Ia:nager)

r~,~ny D~stachio4 Esqui=~

Linda Sendricks0n--Pa~tel, Inc. (Operations Manager)
Nel~on Long, C.P.J.,. (E'·ea.rd & C'-').j
Geo~ge Mattmiller--WTVE-TV 51 (Sta~ion Manager)
Re7Ar~n~ Frank McCr~cken

H. Marvin Mer~~r, III--Banrup~cy Attorney (Krus8n, Evan3 ~

Byr!"1 e~:

Ra7mo~d Schl~gei. Esquir~

Jeff S~~~lte--S~hnader, Ha~rison, Segal
3a~bar~ Williams0n--WTVE-TV S1 «~ffi(~e

1

.-----_...._--



- ..~. -::. ':-:

Micheal Parker called the rneetinq ~o order. He stated that ~s

?rt2::!sident of Partel, Inc.. he h~s enough shares to legally',ga:l,:t:j,;;,.
this meeting. He stated that a notice of the"Specia.l~;;c~:

Shareholders meetin9 had been mailed to all Rgading Broadca~l;in'g',N'{

In.:::. Shareholders of record within a 5-day notice period. "<~<:,:, "~i;' ,.
.... :.. ..

Raymond Schla~e: announced that he is represen~lng thepr~sent

R.B.I. B0ard of Dic~ctors. He was asked to attend the meeting'on
Jack Lir.ton's ~equezt.

Ii::::. 3'::hJ.agel azked what authorized this meeting to b", called';'

';;;l'~L Linton ..~t3.'ted that he had b8~n involvo?cl in a cli.ent
~~~~gency ~h0S~ busin~s3. tie Goid~n (~ops~ick. had burneci down .
.J;~c·~: Li_nt,-,r! ::.:tat-?,j rh.~1t this -;,;;::~z ir.1 alj·:':.iti"~11 11_. ·::'8ing ('11J.t ()f t()W11

~0 Vi3i~ his ~augh~e~.

i'rlr Sc~}",la,t~fel refer~,=[:l to Sec-::inn 170.S
t:c'~porati0n Law,of 1988 an1j Articles of the

i"'1t.- 4 :~:I:-:hl.:l'7'?l rean fr,~;n a n t )i:-iC9 (..p_l':?as~ _3';'~ atta i .::rl,?t:1) s:tat-in(:r
along witn Jack Linton. and present Sharehold~rs, is·

.1.T:1:",ndir'g c:his m"?l2-:iro<:;r to c·;')je·::-c tq .:toy ~')usine::;s that may b.;
t:-an~.'LCt.~(] .

(

his s~atement further objected to the cnnvening of a m@e~ing on
t>;-? :r.·':l~:is -::i-Ja-t tb~r"2 .:tl.-~ ~";':: :=)}1ar-.:-":·,c,l(ler:=". Ho? ~.~ta·~er:i tb?.. t a -lie''''
0tt~1·~i (')~ .Direc~'-Ir~·· 4;J.:-~ ~l.:::ct~d. ("·rl S~l?t.::-rnb~i.- ~""1. 1:~j4·.~1, nl-=-..1:_in IJ t:n~

4~h ~rrI2n~d~d P~an cf M0·ii~icati(in nul~ an,j 'l(,i(~. ~~r. Schlag~l

:~-~ce,j ~hat at the m~~ting Gn Sep'~~mber 14& 1991 a !1~W Board- of
~lr~ctor8 was elec~e6, plus onl2 additional seat. He stated that
a~ this me",ting, the termination of Par~el, Inc.'s Management
Services Agreement was agreed to, based on malf~asance by Mike
Parker. Mr. Schlagel stat~d that any att~mpt on Mike Parker's
part to issue stock is null and void.

Mr. Schlagel then qu~stioned why ~r. Parke~ had initially wanted
tne Secretary of R.B.I. to cal: a 3har~holders' meeting for
Novem~er. 1991 and then to have called it for today. inst~aci.

M~. Schlagel further stated thac: Partel, Inc.·s authority
applies to manaqement. and 'that the authority of Partel,
coes not extend to the issuance of stock certificates.
corporate seal, which is affixed to the stock certificates.
t~e seal that i3 always held by Jack Linton. Additionally,
Schiagel stated that the certificat~s were allocated to sway
,,":Jters, by Partel. Inc. a,=,"ain:st the f,:'rTner c.:.rporaJ:i,')n .•.

only
Inc.
The

is
Nr.
the



Mike Farker stated that the present duly constituted Board will
act to--

Ben Bowers entered the meetin~.

l"lik~ Fad,.er stat.."d that this was a very "emotional" meeting. .He
spoke of two Board~ of Dire~tors. four members of which are the
same. H':'! zt.:,ted. tn-=tt that-e was a meeting .held on September .14',
1991, at whi..r:-h time a gr.:'llp e18cte.-l Mrs ..l...1.1randtto the Board.

Ben Bowers st2.i::e.:i that ·thi.s W;t.3 not Mike Parker's "job", it' was
~i'r;..;, ?:trker· s "opinion". Ben Bowers stated that if Mike Parkt?r
•...·clS gQing to continuo: with the" m~eting,- ..hereque~ted that Mike
?::trker .be ~rje~i_fiC'" ab'")lLt "~!h~f:.'···;l·is dutiei··~'-ar·e:·: .~~--~ -"'".--

th ..~· ~':'2.{:,.n .;:f .R~cir·';.:tLi=.;lti:)rl.

~IY all rlV~ tir~~tor~.

. .. -
-..... =t .l.. 1. c: 1. ~ :.' r:. r - ,

r:ne
attache·::D.

issu-:G.

(
;;er:-t::,t'ional t

' .~b0lt: tr:ying -!:,:r
H@ stat~d that opinions

a~~ such t~at he ~ili preside

this m~"?t5.n·~.

?:ar1:~-==r ~t.~-8(1

spok,;;; ..
h ~ z t ~~.:/-:-.:i

I I ~~.1. :.
if h'S--!: r"u:d:

:. 99,

He

...:; ~~-:.1-~t~J::·.Y

()~ t ol")8r 2.5."

f ' _.

\! ~.,:• .::..•• LL1.-t::·:l n- .. ... .
,-t;"~I::.!'... ~1.n'r.~:tn

f:'l:th~r s'=.a:."!(i t\:;:=,.t it is the opinion
th~_s me~tin~ was 1~gal1y called.

of bankruptcy

, .... '.~

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

as

199112 J

s~a~~d that h~ ~nd Mik~ ?ark~r hadn't spok~n .
ref~r8n':~ ~c~ t~18 S~?te~~e~- 14, ]_991 me~ting

~.l-Ci.~7':~r1 ~,-::ti.--:~_ I)a.c~:. Lin:.r:..n st.~rE:od.. r.n~li: ne .~.. ri·-:"I. Iv!il:'7:
F~~~~r had agre~'i to a ~e~tin~ on
,. ieo. :: eel I:)C t l~ D 8 r '2 l. 1 991 .

.J,::-I.':-~-_ LinTc.r:

0aCK Linton fur~rier stated that Mike Parker had said at a lunch
m~ ~ ting t r.at" a 11 oj e a 1.:; we!:"" a 0 f f::, and t hat Mike Parke r \olas go i n g
~,) issue trIo? :~toC"k ·'regardless". .Jac:K Linton stated that rEke
?ark8r issued the stock. Jack Linton stated that Mike P-=trker
i:.rl~:1 called to::; ;:;~ __ lJ.p.;( E-:,a,rd ·")f Directors meetin':T f,:or 7:00 F;V!

..

3



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

Jack Linton then stated that Mike Parker said that ~e was
to call. However, Ja8k Linton stated that. Thursday hA was 0ut.O
town, visiting his daughter in Virginia. Jack Linton stated th~t

the G~]d~n Chop8~ick£. a Gl~ent's establishmen~, h~d also burned
down during tha wee!r_.· ,Jack Lin+.·:m stated that on Friday. Oct.ober
25, 1991, Mike Parker ha~ called his office and issued an
ultimatum. ,Jack l.int:on :~t;n;ed that he did.:-l'': re8pOn(~ to
u 1 tim ...1 t um:o .

Mik~ Parker 8~at~d tha~ the letter from th~ I.R.S. was delivered
Mon6ay. Mike Parker stated that he called Jack Linton Tue3day,
and that he had called Jack Linton Wednesday. Mike Parker ztitg~

that he was told by the I.R.S. that if Dr. Aurandt--

bd.nl:r·i.tp·-t ~y::. "!:' T... ~ ..... _. • ..a. •- ,;:.

1.:;; .=t nl l 2 Sot'. i !1'=r

t ~.•..;., t. it· s; ".'Y.

~. '

c na.l:

~J'a\:::': Linton cIu.e3tion8c! i1il;-: F'ar1:.~r. E-=: .:t.sl.... ~"':~ T,.Jh.:'
cOl:l,in't h.:tT...-e ~·.3.it-sd un-til r'.jo~""}'-=mbe!· 12, 19';1~

m~~~1ng. Jack L1nton asked why Mike Parker 8ake~

then does~'t go through with them.

t"J nol l:1. +: h'2
2Lgre~~m8nts an·i

Mike ?ark~r r~ad from the agenda ~pleas~

sta~ed that the corporat~ By-Laws have been
t~e Chairman presides. ~he Shar~ho~der3 ma~

s'=''''' a. t ta,::heti) . He
amended to state tha~

E-l -2':= t t:"l '2 (: h.3. i r 11ci n .

Dr. Clymer moved to second the motion.

Be~, BO'Hers asked whether Dr. Clymer objectee. to the call ·:·f the
meeting on SS?,-SmDer 14. 1991.

,)aci--. Llnton zpoke
~oBting on Se?tembe=

of Dr. Clymer objeGted to the caLL of the
14, 1991. but not objec,-ing to th~ By-~aws.

4



.... : .. -::...:

(
Mr. Schlagel asked Dr. Clymer if his objection to the meeting
September 14. 19'31 w·~g not to the fact of the meeting, but .. an
obje.::tion to what was to be acted on. Mr. Schlagel asked if·Dr.
Clymer's objection was the termination of the Partel. Inc.
contract by the R.B.I. Board of Directors.

Dr. Clymer stated that ~here were two items involved. orie of
which was that he was travelling at the time. Dr. Clymer stated
th.at it may have been "coincidental" that the meeting wa:.; caJ.J.ed
while he \-Jas out of tovn.' Dr. Cl1-'mer stated that. he had 'also'
learned from a friend'ab,iul: the letter which Dr. Aurandt had sent
out t Co th"" Sha.reholders containing what h.e termed "charges'l ,about
P.art.el. Inc.'z mana'3'emento£ R:B.I. On this basis, Dr. Clymer
stai:>?d that he obje.::::ted.~··ashe'was a' Director. He als·:>sla'l:ed "
th ..:;,t t.he .5-da.i' nQt:,c8 period could ha·... e been Ita little lon'~er".

-Ja.~,,;.c:-. Lint.Otl ;;:~ai:ed th.?.. t it W·::t.s 1()!1·;ar. ,lac1: :":'n~o11 st:ated tnat·
rl:,~ h':ld ati.:~:r'..p-:'~;i ttj r-ea.,=n '[:·1.-. (~lynl€r by' t~l~Fhon~.

I:r. Clymer stated that
t-leet in,? ':'In :~t??ten:D-=l.- loci,
t~at n~ had~'t b~&n a
0th~r~is~. af~~r ~hat.

t1 e ha-:i ca. J.. 1 -=.J..."1. d.iJ:~- i !....:; t t1 e Shar eh older z
1';191 t,~ e.-:T::8r hi.:-, c,}:.jecti.jl1. H8 ;;'i:.::.ted

part of the me~tin~, ny telephone or

( ..7.~G~: L~l"t'LI=,n ::;"-':-3.t..:-,:l trlat !:~.Jth :-le anc. r':li¥_e F·.::.r~.. '2= h.::l,t-:' 3r}O~..~n art" i::t~
,

t~1.2?n.:'~1-? wi::h. Dl-. Clymer at trLe rneqting .

, .
q ttest 1. 0 t~i i-::o I:'

., • ... . C, t •

'./.3...L.L ct 1. 'C :,l .1) J.. en J. r=: m~':;:lng.

rJ a :.- 'K S- :::
. ... ... - . ... .
lt11:tlt;lQlJd~~ w~o Claim to
~~8 Snar2:10Lcerz to ~0te

tr..81.e rl.~,:~. t"wi)
be F'r~:~~·j.8nt.

on thi;.;.

i~dividual groups a~~

stated that there was a mo~i0n and serond on ths-

Ben Bow~rz stated that
taken, minutes taKen.
! I l:: I)n f u.::; e Ii I I •

there was already a me~t1ng held. a vote
Ben Bow~rs ~uestioned why Mike Paker was

J~ck Linton s~ated that ther~ ar~ those present who don't think
this i:; a v,~lid m~etino:r. ~ack Linton asked if th8re '... er8 8nough
3harehoid~rs ~8re.

3~n Bowers questioned how long the resolutions of
w'Ju.ld be in pLace. "forever", or "for tonight".

this meeting

,]a,::l-: Linton st.::t,te,j thai: the Amendment to the By-La.''''~ w.:;uld be i:1
~ffec:: u.ntil anotner grou? of Sharenolders "may or may not" amend

..



Mike Parker asked if there was ~ny-£ur~her discussion.

( Ben Bowers stated that there wa3 not.

stated that Jack Linton had stated that he was not

Mike Parker stated that he represented a sufficient
proxies.

Ben Bowers
pres.::.nt.

number

Jack Linton stated to Mike Parker the ne~d for a roll call.

Mike Parker conducted roll call (please see attached fer
in the event of arty discrepancies) :

Nr. Denby, repres enet ed by proxy to Dr. . Clymer I,'. 19,922
shar~s -
Irvin Cohen. here, 12,607 shares, abs~ains

Dr. ~0ngen~c~~r~ n,~t here

voting yes by proxy to Mike

its PresidEl1t, Mike Parker,

2a~l ?avloff nattkn.-i~ .
P.:i.rker

I)t-. 7ietl:n )1"11.; i,--=-prezen-caa LI':l pr t):":}' .. {left ht:!"'~

Mrs. Verbinzki, ~ter8. :6,045 sh~res

Dr. ·:.~l.'lnl'~1.- .. h,=·cE-, .s .. 3~ '3 Shr3.re.;; .. ~/ot in·~ ~;.-:z

Dr. Prc:serpi. n.;:r.::, 12,003 s:1ares,' .:t.1:,8t2.. Lns
Dr. Rotenberg, not h~r~, 5.038 shares
Ali30n Rotenberg, here, voting yes
Mr. Mann. rtot h8r~J S~977 S~lares

Mr. Boscov, no~ here, 3,243 shares
Dr. Bowe=, r:ot h~r~~ 8}014 shar~s

Dr. ."l n ,:i f-l r s. ? i s c 1'1 e r . not h €: r e, .:.~;. 1.:: 1 Sli.:'l, r "" ;:;
Mr. Gerbe~. not her~, 3.423 shares
Dr. Stoudt~ here~ vcting y~z

Dr. Hyman, h~re. voting yes
?1r3. Davies. not h~r~

G. ?zlvloff. not her..;,
~lr. Bo~~rs of STY, not 11~r~

Mr. Masssy of S7V. ~ct h*re
Mr. Busby, voting yes by proxy to
Hollingsworth, ~aS~0. Muir. N.
here, voting yes by proxy to Mike
Eru~c~~an, STY, not here
J. Gallen, STy. not here
Kirkpa~riGk. STY, no: h~re

McCallum, STY, not here
M. Muir. STY, not here
M. Norris. STV. not here
Palmer, STV, not here
S. Pavloff-Bull. STY. not here,
Parker
Rodriguez. STV. not her.;:
Wahlberg, h~re, voting yes
D. Gallen, STY, not here
STV Reading, Inc. re?re:38nte·j by
her-::::, 't..... ot ing yes

(

6



Following the roll call, Jack Linton asked about the shares to
the G8rber & Linton Pension Plan. He asked if there were any
shares issued to thiz.

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

.Jack Lint on asked Al ison Rot ~mberg about t 1-1-=: shares
her children.

for

Ai i son H.ot enbt"!rg stat ed t ha t .Jack Lint on " m:t.y be right".

Dr. Clymer spoKe or a previQus meeting.

Jack Linton stated that
"wrc.ngly", '...orking or f the

he thought, the
"wroner list".

shares were

(

Jack Linton s~ated ~hey ar~ lo~k8ci up and that Mike P~rker can't
I:jt~~t cl-lanl=r;..?I~ tr1em.

[lr. \.:'l.yrr:t::t""" stat€,t:l i:hat rl:.r .~ dl()n~r pe1.~io(l ':1£ tir~·lei. t thl-~rE: w~rE 1-1(J

minutes of Shareholders' meetings, no minuTez or Board 0=
Dir",!c:t (,r::" rn",e:: ~ng3 ·'2..::,.ng berore" ['like Pc1.r¥,er o::am8, Dr, Clym~r

z:a~~d tha~ in hiz es~inLation, if ti1~ =ecordz of the stock book
are ·'l.i:k.8 e-v"erything e:s~'t. th~c~ al.-e Ilerrc·rs!1 anc:~ tl1ings :'l":?ft
c· t~ -r..

~nt~y. He stated t~at the
r:.'·)t'_ i,~ 8

s~(-ck bc·ok was ~~p~ for
Sharel1c1 lciers couldn~t i~e

't. h ~ .J!.' i g i n~ l.
ex,:; 1uded f r <)m

Dr. Clymer ask~d how Mike Parker got the li3t.

Ja~k Lin~Qn state6 that it was intended for
2.. nd rlli}·_~ Parker. lJ.3.,:-Y. Lint~)n stated that
?ar~~~ c0uldn'~ come ~(, an agre~lnent on it.
th~t n·~~J i18 lii~a?re~3 wi~h it.

review by Dr. Aurandt
I)r Aurandt anti Mik~- - .... ..Jac.!:: L~nt':)n

Parker stated t~at any revisioh~ ne~essary would be made to

Ben t:.'J'4~r;,; sta to ",.j tha': i'1ike Pa rker "j ust i.3 sued the shar8s.. and
he didn't e.o it ri,~ht".

~ac~ Lln~on as~ed if he coula communica't.e the fact
?arker was ?rezident ~f STV. Reading to the I.R.S,

that
..



... _.;---

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.

Mr. Schlagel asked to s~e the proxies (please see attached) .
stated that he thinks the Secretary should see copies of
pro~{ieS .

He
the

~ike Parker stated it was time for the 8lection of the Chairman.

Dr. Clymer nominated Mike Parker.

Ben Bowers nominated Ben Bower~.

Dr. Morrow seconded Mike Parker's nomination.

r:il<.':? F'at""ke~ aslc:.-=-.:1 ::·har~}1cl;:i~rs t~:; si'3'nif:." if i.rl~~.· ~:<I~1::1-~ i:l
c;: ",l"":!ctin,] "f,,:;;n E..:>'",erz a.~ Ch.~i:nna:-'.

1n t.3, ...·... or fen

(

• • • 1 ,

Z~.~lte·.::1 :na~

m8et in'3"
"t point

.Jack
H.:.

ot-d~r .
Li.nton stated :hat n8 is the Secretary ~If STV, R~ading ..
s~ased that Mike Par~~r n~ver no~ifie~ him about a
STV, Reading. Jack L~nt0n statsd th~t this was
notice.

Mike Parker stated that under the ~aWB of the State of
Pennsylvania. the Board of Directors has a right to a Judge of
the Election. Mike Parker stated that the Chairman can appoint a
Judg~ of the Election. Mik~ Parker s~a~ed that he is appointing
Carolyn Hyman-Brook3. t~@ daught~r of Dr. Hyman. Mike Parker
stated that Carolyn Hyman-::.r,)ok:=.: is an att.')rney. She 'Hill b~

ac~ing in the capacity of Judge of th~3 meeting.

Mike Parker ztated that there are presently two Eoards of
Directors in place for ~.B.I. He stated that the next order of
business is to remove all e~isting Directors. Mike Parker stated
that this "includes every,m",". :'1ike Parker stated that h.:: will
t~en entertain nominatio~s for a new Board o~ Direc~ors. He
stated tha~ by remcving all exiz~lng m~mbers of R.B.I. Boards of
Dire c tor s. he '0/ ill bed 0 i n'~ a wa:l '.... i t h c umu 1a t i v e v 0 t.: i ng. •.

8



ll:l.ke Parker asked if there was any discussion.

. ~.~. ,-~"

" --.~.~:;.:: ..-~:."

no.

t h em,:.t i onifstated that

·...as taken."

Parker
open.

Ben Boweri ~sked if it~w~s open.

Ben Bowers asked ho~ many positions

Mike Parker stated that there will be

-
Mr. Wohlbruck moves this.

!"like
seats

Dr. Clymer 'seconds it.
;--

ci8clar~d tha~ a~l z~at$ 0n

\-:l ,:-.a. n t .

::~,~.?. :.·~4;.:l

H~ st.:t1:e f:l t h,'i t -;-;1>-- - ..

th02 R.E.I.

['.,1,. t ..:~("; :: ':':'- ;~. i i'1 ?-.!J ':rU.3 -:: I) f 'l '?1:3 ';:, a !~; f:l, ha z .:~ ~ :.··.rect c (Ir! t i 11 i.tOI.J.;:; 1 ".l, a 3 ~"./e 11
"1.8 :::::e:--,-i:1·:r 2:.8 Cin.irman ,')f the Financ:e Committee. i"1ike Parker
S?0~e cf br. Clym~r'3 assLztance in hel~ing the Corporation ge~
01~t of ban~rU?~cy, incll~~ing hiz work with Meridian Ba!lk.

Mik~ Pa~k~~ spoke of Dr.
that Dr. Clymer L~ a
Sha::-~hol:lt:?r-s·· i.nter~zt8.

Clymer's w~llingnessto say
"di 1 i'3'en t" repres enta t i ve

"no" "
of

and"
the

.~urand.;: also
Nil:..;, Park~r

t ime "~a3 Dr.

;1j.k~ P~rker ?ointe·j cut that
~Jcrked ~o g~t ~h~ Corporatio~

s~a~ed tha~ ~he one i~~ividual

Cl.ymer.

,Ja::;k Linton and Dr.
out of bankruptcy.
who was tAere all the

Mike Parker then nominated the Rever.;,nd Frank McCracken. Mike
?ar~er 3t~ted that ?ev8rend McCracken is highly involved with
'::,ommunitj ,,,rrai..r.s. ,... it;, youtj'(, as '';911 as the local b'-l.sinesses.
~!ike ~~r~er 8~ated that Reverend McCrac:ken is nat a Shareholdei
,', - R. E.:: .
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Parker st2t6d that t~e Chair waz closed atld moved to baltot.
Parker st~ted that ther~ are hallot3 uhich have beenMike

Ben Bower~ n0minated Marvin Mercer.

Ben Bowers nominated Ben Bow~~s.

Marvin Merc@rd~clined tne nomina~ion.

Mike Parker asked if there we~e any more nominations.

<' -~

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

Mike Parker then nomina ted Judge Mil-..ki· Rose. Mike Parker stat ed';::£:
I:hat .Judge Rose is a Senior Judge of the Municipal Courtof~:::
Philadelphia. Mike Parker stated that .:rudge Rose has assisted.',,{
tho: Corr",)ration by putting it in contact, ,with. Tall:Tol1~i~7
Economi(;s Group Co.,.' Inc'., as well as'a potential inv>?stor;,;;;
Network Communications, Inc. ;~ "'~~f.. ~ . -

Mike j;:'arker then nominated Irvin Cohen. ,r·iike ,Parksr' statedtha:~~f;~i':
Mr. I:ohen has be~n asked by both groups to serve on their 'Board."C:~·
of Directors.' Mike Parker stated that Mr. Cohen is "a gentleman,,:;::;
a -man who 1.ik-::s to create calm rather than controversy". .Mike":·,~{t

Parker stated that Mr. Cohen. as President of Construction:';;"
Fasteners. i3 a Dusi'nes'sman involved in (;ommunit.y affair:::,: ahd""
that h1.S presence on the R.B. I. Board. of Directorswould~'

"~enefit'l theCorp()r~tion. .~' . '. '
, "".>:.~

(

Mik~ Parke: c0~ducted r01L C~l~ (.?~·~as~ 3~e ~~ta~heci for listi11g
1n th~ event 0~ a~y cis~re?an~i~8) :

Dr. Aurandt. Mrs. Aurancit. not here
Dr. Denby, not here. represented by pro~y

Irvin Cohen, here
Dr. Longenecker, not here
Dr. Tietbohl, not here. represented ny proxy
Joanne VerDin3ki. here
Dr. Clymer. here
Dr. Proserpi, h~re

Alizon Rotenberg, here
Dr. Mann, not here
Dr. Bower. not here
Dr. Fischer, not here
Bernard Gerber. not here
Jack Lin~on, not here
Dr. Morrow. her.::!, repres en t e,i by pr,:>:.;y wi t h l"'lrs. Morro'"
Dr. Stoudt, here
Mr3. Hyman. here ~

'li.
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Inc.2

, /

to r~ad

l"like Parker.

repr~sented by pr~xy to Mik~

Inc.F.eZld.in.s.

Ilr ~ Cll"Tr18Y
R~v~rend Fra~k McCrack~n

.... ,_ld.Je rEldd Rc,s ""
I l"vi r·~ Cc~ll ~~1

2'02~1 Bot...·':; r s
:'! ..:.z..... ~ P?~r~~_8r

J. Gallen, not h~r~

Mr. McCallum, not here
Mr. Muir, not here
M. Norris> not here
Mr. Palmer, not here
S. Pavloff-Bull, not here
Mr. Rodriguez> not. here
!,,1r. W9hlbruck,'here: "
D. G.~ll en, h~re "

Mrs. Davies, not here
G. Pavloff, not here
D. Bowers, not here
G. Buzby, not h~re

Mr. Massey, not here,

.":

'. ~;(:<;,'. . ' ,. ~:<-~:.: ..
Other STY, Reading investors either absent'or~er~:::by,proxy
~'!ik.~ Parker:

(

....., . ... ...
~~c h l. .?.. cJe 1 ·3.nnoun.~ ""d

7 : 0:) P!'l '>la ,;:;
t h~ t t h -? E·oard
ti l.!-?- to comm8n:::e.

of meeting

A ~hareholder asked if there was a Board of Directors meeting
a 1":IIJ:_tt t -.:' l-Jeg i r1 .

aske2 Mike Parker to 3~ate the purpo3e or an
individual's presence in the front ro~.

Mi~e Parker stat~d that it was J~ffrey L. Schult~ from Schnad~r,

harrisnn, S8gal & Lewis. Mike Parker stated that Mr. Schulte was
his p~rsonal attorney.

,,- .

Mr. Schlagel stated that any of the Shareholders can come to the
D0aroi of Dire<:·tors meetin'~ scheduled for '7:00 Pt-l eithe:::- :101'; ()r

11



Tony Destachio returned to the meeti~g~

, '

Jack Linton, and Tony Destachio
in the buildinq to conduct the

::.~''':. ~ -

tite
of

him
of

At 7:00 PM. Mr. Schlagel,
for another office located
of Directors meeting.

Mike Parker beqan to inform'Sha'rehoY~~rsabout the backqround
his contract. ho?'sta:tedthat.aft~f>he.carne to R.B;r>,
'Wouldn't',· enter 'into a contractual a~i-;iem~nt un19gs there~~;;'7e.s
Boardof,Direc1:ors "in place .,,' J:)~~~<'-

:'-."

. - .;-,~. ··\.~~i·~

Mike " Parker . stated that he had contacted a number, of
Shareholders to ask 'if th~y'Wanted~,~to s9rve' ·:)n the Board
Directors. Mike Parker ,stated 'that"::h-v Cohen had turned
~o.... n . but, ,>'t hat Dr.Cl.Yrtler,'had·aqr"~~d~"to'be·ori,.;,i,;th8 Boa.:td

"Di::- ec t or ~"~'~:';'~";'."f,:':~, ';";~>{:,r~1;~;:'\~;"~\:i;;":_~:S":c;", . ;'C". :',;';~~?;'" .y,

(,

t":iko? Park.=:r . s": at eO. tha t t:-.e original Shareho lders had receiv90.
lett'2rz clbout m.:)n-=-:z'-no't be:'ng (, .... .;d. '.~like f'ark*r sb'tted that h.;
'Has told this O\' Dr. Aurandt, as ",ell. i'iike P':lr'ker s-ra7::ed that
m·:,nev was owed. - He zta~ed thattlie:f~::-;':wo:roe bad"_ taxe:o; OtHer}.. ' H",
stat::'d that within the last.4-S~'1ri6D:t.~h.,tp\?riod, back 'ta":es ',.;ere
being paid. and pay;'!lent agreement£t~ere being ,arran.~ed. .... H-a
:::d:ated tha-r: there ""as -;ove!"! a bench.'~airant out for Dr. P.uran,:'i:
c·v-er an unpaid ta:~ that' no ·:>ne kn'o:w,:a:bol.lt. Mike Parker' stated
that this payment was made promptl~·l"S; SONl a.s Mil~e Par'ker ·.,ra:::
made awar8 of it.

Mike Parker spoke of
Mike Parker ztat~d

earlier. but had to

Nelson Long. 1:.PiA. 'v/ith Baard,~ Compan~l.
that N'£;ls':'11 Lijriq<'was here at' ,the· ineetin·:

~L·C.avA.· M l",,,, 'p'a~~~"e:"; _.1._ ...... +11a; "'l.r ,(~':;,.r,-t~._'". 11.r... __ .... J;"__ .;;'-r.l:....~t_l. .... -., ... __ ..I'

'3ugges~ed that Bear~ & Compah~ ~ome on as R.B.I.·s
accountants. Mil<:.e Parl-:",r stated t!'1a-:' Beard ~ (<:.mpany "refl~'::":<:"

t·:J ·cert.ify ar~ythinlJ beforE- 1930. ft~ike Parit.er stated that l'tJ1i3
e~tity ceased to exi3~·'. in terms of minutes of meetlngs,f0r
about a 7-year po?riod beginning in approxim~tely 1982-1933.

Mike Parker' stated that h9 came toR.B.I. and began to put
together the Plan ,of Reorganization. At th9 Shareholders'
meeting in August of 1959, figures were presented to the
Shareholders. Mike Parker stated that at this meeting.
Shareholders wer"" giv.;,n t:',e o,?PQ1.·tunity -::,.j loca.:e ar,':

cl:;..screc\ar.icies in t.ne r.UT(I::J-=~ .::£ 3:-ta:.-es tht2y "~/el--e recs-ivin·;. f1i}r_~

Parker ztat~d that )r. ?!oz~rpi rais~d an 1:IDJeCc~an ov~r the
S:O.OOO.OO w~i~h 11'2 zaid waz owe~ hi~: anci which he wanted paid I

back. Mike Parker stated that there was a ruling, based 011 a
review by the Board of Directors, and the issue was settled.
Mike Parker stated that the only other Shareholder who has
questioned the issuance of their shares i3 Dr. Aurandt.

Mike Parker spoke of the formula. and the calculations for the 2S
per cent at the end instead of tne,beginning. ~

l2



tha~ he had saici the Corporation would get
move the tower. Mike Parker sta~ed that.. ' .
mO V 1ng the towe~. ,~~

Mike ?arker s~at~d

of bankruptcy and
li-,--~ctl "J.£1.itl-3: 1 i~ in

Mike Parker stated that
Aurandt's Founder's shares,.

Mike ?arker zpo~e of the time'sequence required t? lin~uF

fin-:,ncing. l"lik@ P.3.d:o?r stated that Dr. Clymer has 8:::t\m,'it02dthat
~ i~l ~ i: ':Jr-r--' .~~. r .?.. t i 0 fl T",: i l. 1 ~-ta "'1"--: t. .:' -:Jp er- at"? I:>n e or t \,,/0 -/ 82.. I" S Ott t C, f
>lan1:r1..lptc:' !){:-:t,:·r8 it C·~ln b~'-:ri~·i l,),)l~.. ing at iT\o~Jin.~ '!:11o? tQ~.JI~r.

Mik8 Parker spoke of Dr. Aurandt.'s $100,000.00 loan.
stated that the loan is "not accounted for". Mike
referred to Dr. Aurandt's Founder's shares.

. . :'1;:::;;;: j

Mike Pa.rker stated that he had told:Dr~ .. Aurandt thatif·,·t·Di:",•
.a.urandt wanted those shares. he would have to get appr.:.val:·"·\fr.','j'
tha Board of Directors. and ge~ the.Sh~reholders to agie~:~~i(.
it. NikE: Parker stated that up until 2 'days. ago. there was, stii.l.l('i.~.
di sa'..:rreement over the issue. ", .,;f{::t:~;

._.", :'·._,:;->{:\t-Y
:

the J.ssuez of c%.J.sagreement '. are'Di:;~,~:?/t:·, ,'. _. , ' .." !> ..
the S100,000.00 loan, and his salarY,..·r;·;

. ~ .,.: ·~-i~.f;~~··:·:~~

i'Hke ?C:lrk-=r stated t.hat he had told' the "Shareholders that 'R:B:r·}:r",.::"
<.; e,.ul d be r e or '::!an i z ea IIquic k 1y" ':.s~.r:1i~eAR:.~.~!<..~r ;~,s t ~\:;~~~ t h~ttl·~·~.?)+.(~
taKe part of what he t ermed ;the"olame")~-forJ.t .• '.' l'hke . ParKer:
stated that after he came to R.B.I .. a ciontest waz attempted. a
co-op adv9rtising venture was attemptea, neitner of which worked

.;.,... _.:

Mik~ ?ar~er spo~e of ~ne permits from~~e Federal Communibatibns
'~!)rnrn::'s;:;ion and th"? Federal .~viation Authority, e~zential elemel~ti:sC~or moving the tower. Mike Parker stated that everything is'
place. ex~e?t for ~he financing.

,
(

~ike Parker sta~~d that he beli~ve8 the viability of the Company
'",:'2.1 c~~ !lHlI.iC~i. gr~c-.. t-=r'l af1:e~ the t,~,:~.::.-r mo-;."~. He 3tated. that at
:h1Z p0in~. af~er the ~ower move has been accomplished. the
Sharehold~rs may be in a position to r~alize some. all, or m0r~

~0ney tnan tney initially invested.

M~ke Parker spoke of the pre3ent downturn 1n the e~onomy. and how
it es?~cially affects transactions involving broadcast
propertLes. He sta~ed that in any event, a station wh0se signal
reacho?3 all of Philadelphia will be more valuable than a station
~lhose signal does not. " .

Mike ParKer then began to speak of expenses.

He sta.ted that Dr. Aurancit had brou'3'ht up a p"int aDout salary
-:..nd e:<pens'2 payments from P. B. I. to employees "f Pc'.rt-al, Inc.
~ike Parker referred to a document that called his employees
·'i,::,e-?re::idp.n-c.s of ?artel, Inc. Mike Parker stated th.9-t the

13



Mike Parker further stated: that there were other Partel,
expenses that were 'questioned. and that Mike Parker wrote

Management "Service~;Ajiee~ent:includedpaymentsofsalartes
expenses to Partel. {Inc. employees·.~' 'bl.ft-

7

:fr"t to Partel,
~Officers. Mike Parker stated that they were not Officers .

.t.ated that they acted in the capacity of OffiGers. but that
weren't technically.Of.ficers.

off.

Mike Parker stated .<~that as a result ot' "expense ·:rueST..1.ons.
Finance ,Comm~ t te.~~~Lwcfs· created. ,~:•.-.. Mike'Parker.stat~d:;;:t.l:la:t ' '
Aur-andts erved,~r()n"":}~i'i;,e-:":Fina.n,:e'~"":(::ommitt<e'~a.rvi' vot ~d on "e:-<pen e
issues when he was ther8. Mike Parker stated that there were
tim-:-s wh.=:n D!-. ,.~urandt ""·:..s not pr.:;,.seno: at thE- Finance Committee
meetings. Mike Parker stated that Dr. Aurandt also had the
capacity to vote ~n financial iS3u~~ ~hen they came to the Board
c,f Dil-8cteoC;:. Mike Parker stated. that this gave ·Dr ..a.urandt. the
a.bilii:.ii ·to vote tvi.::e'on expenze and frnan.=i~l issues. once l.'n
the Finane"': Committee meetings and once in the Board 'jf Director's
meetings, which Mike Parker E~i~that h~ did.

(
... ~l<'A 't:'ar1-;::.r s-!-a~-,-l t;"nal. h-=- 'n·-q~+-1a';"-·"':: ;'h'al- h- 't.:....-m-.d _. ".0' ,::.t-f-~_'·r_ ~ J. _ A _ _ .... ~..-. '- _ t::: _ '__ ..... .... '=u..., __ - ~ ,_", t=' d. -

.al ll 'voJith r1~riciian Barllc.rl:Jr F\:trtel. 111C. Mike F'arker ref~ri'2d

tc. ti18 agre€:ment te- loan nalf C'f Part~:, .InG.'s profit., to P.B.I·;
in order to pay th@ Bank loan off quicker. Mik€: Parker sta£4d
that the original contract had not called for Partel,:·Inc. td·
loan any of its cr0fitst0 R.B.I. Mike Parker statecl that ..- . .
F'zlrt~·l. Ii"';C. ~,oul(i Hgla.dl':l '3'-:'"'-.,...e tlFI

I
: ti1i~~ agl.-etame!1t with. th8 :Banl;.,

in order to k28? those profits ~ntitl~d to it. H0wever. Meridian
Ban~ want8d a guaran~ee on t~le loan.

Mike Parker s~at€:d that there is alz0 a digest 0f the minutes of
Board of Directors meetings available (please see attached) which
lists issues that have been agreed to and sign~d off on.

Mike Parker 3poke of tne question or the 6 1/4 per cent
~ompensation to Partel, Inc. for loaning half of itz profits to
R.B.I. in order ~o pay down the Meridian Bank loan. Mike Parker
s~atefi that this. in eff~ct, will tie up Partel Inc.~z money for
15 y-=aX3. Ho::: stated that F:. 13,1. is T.r:t-ing to finance the l:ower
site ....hiGh means thaT. Partel. Inc. i:3 may.ins a "l.,ng-term
investment' in the Company.

to ••

~1ike Parker ;:;tated that all members of the Board of Dire<:tors
sicrned that acrreement. and refer~ed Shareholders to Exhibit 3 of
th; amended pian of Peoyqanization (plea;:;e see attached\. Mike
Parker stated t:la'C l.t - this .::;onsituted ·.... hat he termed a "bad

~l'·. it didn't pro~ide sufficient time to cancel the cont~act.

14



:',->::'
Ben B.)'.... ers asked Mike' Parker why he would' be res,-!:gn:ing

President of STV. Reading., ,'dk¥:;'".. ;.,i/~,,~~y:;-<i£:~;:-;:'';': " ,',
At this p'Jint/' Dr.' and 'Mr'~ . Aur~l1dt:";,rJ.ic'k ';1~i.'i\·tt;'r{~
Schlaq~l returned to the Shareholders Me8ting.

Xik~ ?ark~r zta~ed ~hat Dr. Aurandt wanted to fire hint on three
:3e-~ara-:2 OCt:::tSiOl1S~ ~li1:e ~\:\r1:..~r s~at.a1.i 'tlt.at Dr. Aurandt :;-;ent
l.ettE'~S to ;:rle Sba~·~hC'l{1ers. l'1ike Fark~r statE-d tha:t,~'A'>irLd.ll':'"

~~:~:., ~~,~c~~'~,::;'i;~": .,suos .,one o«ck - for Board· ~~t\~~~f~~~~~;;~;

Mik~ Parker ~nwnerate~ Dr. Aucandt's requ~st for modifi~~ti6n·iri

( ~ Ma.:.agementSer-v-ices ".'~reement. Nii'AP;u.-ker stated~.'t'h.i-t, ~11
~ ,cifications and m0di~icatioGs to the. Manaaem~nt 'S~r~i~es

;"'~ireem"?nt were. a·~r.::eci i:.:. and ap?ro'.-ed byl:he Bo~rd,of Di;:.~'?~ors.
i''iik''.: Farker :::tated that in Febni.u'·/ of 1991, Dr. Altran9-~,..~~j2::.:LogairL

·....anted to cancel the cN:rl.'a,::-t. This -issue again we11~~JAf~~;,::(i:h~;

31~.3.!:"d or r:i-::-t?c~~:-J~s. The restilt of t!1is B,)a.r.:d of"~.·Dire'7t':)rs'

'~Betin.? "'/a.c; -ch::;t. 0r. ;'.Ilrand.;: r,,=signed r:ispositi,:)n anrj t'hat·i'1ii-.-:
?a!-k~~ waz ele(~·ted Pr~~i·i~nt 'Jf R.3.I.

-~. ,

. .... ~;~Ite~,~
Mike Parker stated that he was sent ,notifica.tion ofthe:,'September,
14. 1991 Shareholders Meeting by fax' 48 !'hotIrs in"" aci.vancfiil'.:--lf';''':;..~'

/ L-ated that this constituted him not receiving notice until'2::;t2

::~~~:~~~~~;~~~E::::::::::::::t:::s::~i:::::::ni::::~;rt~~f';~~
4 Shareholders of STV... Reading have cour't' injun~tion's ,:('aga i'rl'st ... < ,

Dr'. Aurandt. . ",.,-:~,~,;;' ,,,<,-,,
...;.\

Mike Parker stated that a condition of Dr. Aurandt'~ resignati0n.
W~lS dVtt he would h.:lve n·:. "c.-:.mmuni'~ati'Jn with arlyone". I'1ik~

Parker stated that it took "only are'.., ·..:eeks'· for this a':rreement
to b8 breached.

Mike Parker spoke of walking into a mee~ing with Meridian Bank
with financial projections. Mike Parker stated that Dr. Clymer
had instructed him to request a smaller loan with a more workabl~

re?iiymen-: s·;hec.ul"". !"li't.e Parker stated. that Dr. J..urandt had
alreaiy furn~shed the Ban~: ·.... ith proj8ctions snol"in'.:r R.B.I. makins

~ .' - M'k' p,.- . t·,,,all kin d;:; 0 L m0 n e.l''' , ~ n "?:~ c e S S 0 r 1. • ear i<'. e r s pro.J e c ~ ':l n s .
Mike Parker stat8d that he was forced into a position of bei~g

negotiated against ny the Corporation.

'10', ,

Mik~ Parker r8sponded to the opinion of Counsel that the
of the Co:::-poration ·.... ere "improperly issued". Mike Parker
that if the shares w-::::-e refused to be issued. this would

llation of the Plan of Reorganization.

shares
stated
be in
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~I :ol,:..' ", ::it, .
. (".<.:...., . ~; .... ;-~,

". t.:.!:"{::-. 7·~··,~·>; ~·t('" -.. ":·~'·'Y::.F;>,'-,~,:·· .. \, -,': 4;:: . . ..
Mike Parker . e'xplained that the'ghar.e,s-7:were· issued
dollar amount ~f what each individual had invested.
interest was figured in to the date of entry.

Mike' Parker. stated that.-Dr. Aurandt said' he .
Founder' s ·sha:r:es~for~·i:$3 .oo:~ei,,;·shar'~~:~·:::'. Mike~ Parkersta'
Dr, A.ur,~nclt 'sa idh e 'sh?lf1 ·:l9:~t.,.th e s.e;:~,'s~a r e s.f ,:>r
1 ike everyone else .'\'," . :".,_,,~~,~.:,... ',',~~};'y ,;"
Mike Parker staT::o'E!d that heh~·c'. o!fei:~:d':half the shares :b.Uf·','6'f':h'1.
ac,~ount, but that Mike Park'ar couldn'tyotethe 61/4cper·.!?'~i1fI'

~_ .. ' .- -:~ ".',., .. ':~(":~'.;." :; ,.~,-:,~(;~.·<:,rt::,~:~7:~~<·~h~{~
Mike Parlr~er ;bit ed ,that i f'.fherewas"a· check for' "'$lOO':OOo;:·j)
t hat he wan-: ed~; to be furn i shed w.i th ·'i t .' Mike Fark~r stated'ftt'
.J-:-rri' LaMannaf. ndicat es,t hat >on: Dec ernber 31 ,1982. ,.. t hl:li';'~;;"~a ~::~':

che~k for~, $1 OO)ROp. 0..9.·,,'fr<?l~ ,D~i.-/:~"~~u::an.,~,~.:' ,~ike,~~,~arl;~~-~, :,~~\~~:~~\~:i
on Lhe Deco?!Y'.ber '11, "';~1983 books,- }·~tl~]:s ·reclassl.fH~a'ai'·~a.~payabf

;;~;.Ei;~;~~::i;~;;:;;;;aD::i:;",~;;;;::;~.:" ;:'~ ~:~ ~ ~o: :mil~t t :~~:~if
·'r-l--·'·'\.,- ~'n" .,..."rr~;e'" ,1'·. ;· -~-ul-.-.·.L_;l v·,.~ '0.;••.... \;/ •.:. 'i.,"":<-

~~"er.:::~ _I_••_ ....-..:.-L.;...,.L- _ f_l _.-:"'~.:.. '-""-:L _' et.L·'.· .. ·.;f..I.. w;. J..~r_t":! .:..:tr~8r.::~..,:s~.-..i..a·~<e
thai: i.he 10::-: ~ ers '''almost! ki lled"th2: pi'an <:.fRe0r9'~niz~tr~"?f~,:iR
.~t=tt ed ,tha~ t hea ~ ~ ':lrneyror:s'Jme.:>f.·.the :::'1'1 ,.Re?dirl·3'."i.~Xtis·t8ri
"':'"..-:- 3p ,:,rh:t-:-d "l.!1 a ':.l-e't t'. ~l.-. I J "?1..1 t C' age,i I, • .,:'. .':.~,~::}' :-

:'1 i k -a Pa r ker ::; t.a~ ed i: ha 1: r. ""3'C' t,i at ion s'r-:. ry,)k p 1ac e,' t' 'h'~--~'~' nSrta.:~_td'~l.·ra!:~nhlai···.~.• ~.·.' ...c...:..,.,.•~"..,...~::~.,.;<,.~.,,:..:,.,.,.:,'_._'•...'.(•..'••..:.~.'.~
i"t ':~·,3.S al!. '!ta~_en G.:lr~ .:·f·'" ~lil"'.. .:: F'arka::'!:" 3tat~d __ -: J.J A_ ~~-;;.

'wan-i:~d thl--::e ,:iem2~',ds. ;"like P:t:cker ~-i:at~·:l that partel. In,;,.}:'t:;~~>:
",-:-l..1._1.'.'.Y'\.,.·T. hF-.. =-t-r-·-t·'" .. >~ ':':"'0 ('~ .1.h"" "-m::>Y~- bl..l:t·" thO ~'~ -r:'h/"'::;~"":';:'~. _ r... t::' • • 0='.'- \... :,... )1 ,~_ '_,=,. _.:_>. . .~. .-, .,
-" h'· . - 1 M·-:. -._,-~~_ , '." .. 1.1__ ~ - -" ... : ~ .'~' __ 1.",_...~t
::"na~-e l·:'~·.:t~r.~; ''':O°..!.:,.':' • ..~_.E: t'''l~t'.-=r .:>\-",ted. •. :<:1 • .:::. m-:-::,.,;ng wa:s l~,"-";_-=), ~

- ..... .. l:t ~':>Y" _......+_,,:_.,__ : .. p .,-+--1 -~_: .;,.:~.~._..f ~j6:
t or ~''=F·a: .:::m::-'~r !: .• .L.I _"":" • ":.t.. l,Jt~ ..... (1 '_ .Lm~ _ a __, ":..:.. 1 i:'(.; .. waf:>. ',_ 1.1. ~~" ~-.. .

Mik~· F~rke~ zt2t~d th~~ :A('~ :int0n :ha~ ~0t 8~a~8d' a r.~a~0n for- -;Pj!~·

(

. . .. . ...
tne d~SM1,-:::sal.

the P,:trtel;, In<:'.
dismiss,3.1.

Jack Linton ztated that he won't go into it.

Mike Parke~ statE:~ that ?a~tel, Inc, had to be terminat~d f0r
"int~l~ttior:al maif,="a3.3.nCe". He :--::poke of th~ ?ro~:i~s asked for i~1

Dr. Aurandt's :~t~~r. Mik9 Parker sta~9d that he signed ~he

~gra~men~ and h~--

s~ated that he had sfgned, az w~ll. \C,

Mike Parke~ stated that JaGk Linton was the Corp0rate Secretary.

Th~re was a ques~ion of paymen~ schedules.

.]a.::k Linton S?OKe o'f payment issll.ez.
determin,;,d" .

and said that "this ·.."ill be
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.Jad', Lint.;:.n 3ta-:ed that he iz "not sayinsr a 3wind.:!.er" ..
Mik~ P::tri:.;::- :-:'a.::C d;:ms- zome thin·:r::; that are "dishonest".

· ;]11';1:
Mike Parker stated that at a Boarc("'~f -r;irectors meeting' o;h'·J::i.i
31, 1991, Marvin Merc03r had said that unanimous -Bo.i;~d.f~
Directors approval was needed in order for thePla·rn·:'~·.:':B

- 't ~ " .' '('.' .;;.-~ ~:'!" •

Reorganization to work. Mike Parker stated that Jack Liritori~h

signed the Consent Resolution. . '.:;A/~l~~,;t·:.
Jacy. Linton explained the numerous "drop dead" ;dates(-;;~'tofy?~t .'
Company which were nee~ed to comE: out ·of ·bankruPtcY-:"J.~·S~~~~f~~tJ
referred to the date 'to ceme out of bankruptcy of August ::U~h.'<::o~

5th of 1991. and then referred to the precE:eding'date .• a:'rtd""':th'~
preceeding one and the preceeding one. ·;;.<7;,);~~;;;.~t';, " .

.~:~isi~~;~.r inquir~d wh.th.r time .co:..tni~::.;~,;.:~;~~~t;i~{I~~1~
Mike Parker asked .Jack ,Lint on if Mike Parker' was'a·}!J·swil'\·:t.l!~rn.~::!" '.

Dr. Clvm-::r- stat",d that hE: found out f·:.r the first time and, that.;:..:>

th~re wo·~l.i be a liabilit}· for damages if th~I.R..S. fOU~·7>.~f»:·~.~~i;I?·'

t'liko? P.;.rker stat~d th::tt the I .R.S. garn~zhed Dr .. Aura.I1,dt.f~,;,?".';:
s-=tl;:t~-}:r. ~~i~~:~ ?ari:~2- - 0~a:e,i t~~at ~he I.F~.S. stat-=:od i:!1a."t. I.:n~.

C,)r?0rati0:~ was iiabie a~·i responsible. He stated that ·th~

I.R.S. ~ll~ aUG1t R.3.!.~s books and Dr. Aurandt's books. Mike
Parker 3tated that the proper forms have been ordered to fil~.

(

Mike ?ar~~r 3tated that he would
I,int.c,n, IIproba.}:·l,Y m-Jre SOil.

Mike Parkar stated that Dr. ~urandt regign~.i

Mik~ Park~r spoke of the withholding tax not
Dr. Aurandt'ssalary.

II same" ab01.1t '.;i.la,:,k>',;".,

~:i~;~i~.:~I;illl~J~(·.
, '".
•... :.'"

Jack L1nton questioned this in reference to the February,
meeeting.

1991

Mike Parker stated tha~ Partel. Inc. was liable. ~s well.

Jack Linton asked liable for what.

Mike Parker referred to payroll taxes and STV. Reading, Inc.

Mike ParKer stated that Dr. Aurand~'s salary issue was internal,
and that it had been settled at the Board of DirE:ctors meeting in
Feb:r-uary of 1991. He stated that it had been agreed to continue
Dr. Aurandt's salary for another six months.

..
Mik~ Parker stated. that Marvin Mercer has
Shareholde:r-3 this evening.

a rE:port ror the
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\'fa·;tual" .·,.:a;;:;~. fJ"CK Linton

Marvin Mercer began his report (please s~e attached). He
referred to the m.:=eting at which the' sal,ary issue wa.s discuss··ed.,-~;:

.' ~. ..... ;.::~\,>',;,;;.}:.
Mr. Schlagel as1<.ed which. meeting M~rv:,~ri,l~~e;-o~r wC!-s'referring:itQ:;:

". ... ".. ·,.~~*C~:t~~~;?i;;fUi:l;;~,':.*t~:·>;,;~;,,;~,: .. . ...~.:ji~l:~~~,
Marvin Mercer sta.tedthat it was the ''::1~:f'Et.,Febru''arY;~F'·1991Boar(flo
Directors me~tinq.. t1arvin MerCer~-t~t~d;~t'h~i0;he.1'e'£rned'thaf'li7fh
f €-deral wi thh.:>ldiriq tax h.?d 'not beeri'\~'ra~~;h'}Yrom:<'Dr.· A~randt··s/:
salary. Narvin Me~cer stated that ""heh:·D~. Al.lrarldt was ramoveci
fL-om the. Board of Directors, it. wasa·qr':le'~:Li:hat·hissalary",,~uld~~:
,~ont1nue for a ;·limited-peri.:'d of.t:'frn~-·';.~··"~<··'·>Marvin·:Mercer'sta:te-d~'~
that at t'he time. Dr. ·Au·randt had. sa'id':;th~t""heneeded-the income:.'.
from the Compa~y for .living expenses ..>'Y~~nd',that if~he didn'tge"t\'
tho:: inl;ome,' he IIwi~1~ake<_t_h.~.5B~~~r,}X-::·i·\{~~i~.ry,-~?_i!l\~:.,~'f,i

'.' ..... " ." ."':~ / {(·~ot:~+:~;~~~::?';. .' '~';"?$"i:f1:{;,;,,!*,~YJi'$-:(:'t·; \,
Ben sked if Dr . Aurand-t: had., , irfde'eci., sa idtha t .

Ilr. Clyrn-ar state-a. thct: 1-:-2 had hec,ni Dt·~i;'.~urandt s~yti1is.

;::r B~~~~~~a ;~:';dM~~vt7r ~;~~;LH~la':~/*cM,'\jc~!',,~.,.runmg

t'Iarvin Mer.::er GontinlJ.ed his r'epo'rt .,;};;¥jB~::-,~tat~d,that~in. February
of 1991. hE: he,d 1 '3arned that the i 8d~'ralwi thhold.ing tax had not
beE:n taken ouc:. Ma.rvir. !"(::lr.::E:l- sta-::ed·:tthat 'Bankruptcy C.:·de l,imits
tiv? ma;<imum cDmp.=msat.ion in ,:;omplianc;,e>withnotice'requirern~lits.
H<: r,:;:f-arr ...d t,:" ':::'9·~i:ionr:. Ma ..-vin ..M,,;r-s·~r,stated:tl1€l:t,t~e;,la£t
delL-a c,f payment 1.::: thE- 45thdav.'af"ter"the 'Certific,:i:ti.:,n, of
,)-2r-v"iC-2 J:~':rU~3-r: Fe,r r""iio:::. H-=-sta.T~ed',t'i~.3.t the autliQritv·to pay
anyone noted E~all ~ease afcer tha~ aa{e~ ori~ will ;oriti~ue
urltil the bankru?t,~y ·~ourt authori~es oth~rwi~e.

c

(

Marvin Mercer spoke of the December 12. 1986 loan consideration.
Includ~d in this discussion. ~arvin Mercer referred to the Ortiz
loan, Dr. Aurandt's consulting fees, and payroll checks beginning
in 1987 of between $36,000.00 and $39,000.00 per 'year.

Marvin Mercer stat ...d that this was never approved by th ... Board of
Dire<::tors. He ref~crp(i. to a discus;::i,jn l.lith A~an ::JI.lDr'J:"f.
Mar-rill Me~~~~ 3ta~~!1 tha~ as a conseql1~t1Ce of th~ foregoing.
R.B.I. ~icin): h~ve th~ right to pay Dr. Aurand~. Marvin Mercer
stated that R.B.I. lack-=d the authority to pay Dr. Aurand~, and
that he was told that a.ny portion of compensation in excess of
the marketable value must be r-=turned.

Marvin Mercer referred to a mo::mo from Dr. Aurandt to Mike Park~r

and Marvin Mercer. Marvin Mercer stated that in the memo, Dr.
Aurandt stato::8 ~hat he had asked Alan Dubroff about the
consulting fee in la~ ... November of 1986.
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the

t':l

.z:.,'..l.randt

R.B.I.

r~gis~er and ch~~~s being
stated that no c~1ecks ha~

was called and Dr.

"we" l-epresents the
Barbara lhilli.:iHlsot":.

that
, ·and.

stated

~ia'::!:: Linton asked. who' 3 "we".

Mar-!i~ Mercer spoke of th~ ~het=k

to ~iE office. Mar~in Mercer
·:1ra.',,,,n si:lGe.

It was stated that the I.R.S.
still draw checks--

Marvin Mercer stated.that Dr. Aura~dt was issued a payroll check.
which he hadn't picked. up. He stated .that Dr. Aurandt demanded
to have the check. Marvin Mercer stated that he then called
I.R.S. Marvin Mercer statedi:t'hat he·was·told by~the I.R.S
if R.B.:. gave Dr. Aurandt the check. R.B.I. would
responsible.

Marvin Mercer stated that Alan Dubroff stated that the Bankruptcy
Court do~s not have jurisdiction over S7V~ Reading, inc. Marviri
Mercer ~eferred to·S21.000.00, and stated that this distributi
could have only come from Retained Earnings or exceSE Paid-In
Captial.

Marvin Mercer ref-=rred to ch-=cks ~ied··· -:by:
computer equipment.

Marvin Mercer spoke of the I.R.S. filing a garnishment
a.;rainst Meridian Bank for STY, Reading .. Inc.

(

Ma=~~i!l Mercer 2~a~ed t11at h~ was t01d ·t~1at

getting nlZ counsel. and that Dr. Aurandt
attorney. M~rvin Mercer referred to a cali t~
call trom Jack Lin~on.

f1il<:~ ?arl:er
wa s g-et t i n'3"

~11:·. Sc ;'11.:!.-:re I

Marvin Mercer spoke of later discovering that Ray Sch~~gel is the
Board of Direc~0r3 at~orney. Marvin Mercer stated that Mike
?arker ':an-t writ~ ch~ck3. but t~a~ he oan veto th~m as i}eneral
;}p-=!rai:.in·;r Offi.~er. rlarvin Mercer stated that th.;;re is no basi.=:
f ':'1.' t h i 8 0 the r t n-'l n "i n t e :L 1 i'=r ';!n t C 0 n j .:,.:: t u r e" ,

Dr. Clymer sta~eG i:.nat ne had neen ap?rised. and that he couldn't
s-=~ ·:~,,=pi..etin·; the r88')Urc<:s D2twe8~'1 t.'."JO "would-be Officers".

~arvin Mercer spoke of the question of the $100.000.00. He
stated that the cancelled check couldn't be furnished. He spok~

of legal issues of stock certificates and garnishment issues.
Marvin Mercer stated that shares can't go to Dr. Aurandt. as
tnere is a responsibility to the garnishing parties. -.
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the F'l.=\n I:·f
Mercel- z-:ated

thE- ,Pla.:-: of

~ . . .
?'..- -:: :..... i 1:11:-~ _Tw ~L r: _,.:1 :- C:-_:-,,"l~.. 2.. l. ·~·3 C 1 et

an~ rel~as8 Dr, Aurar-at. Marvin
if R.B.:. didn't go through with

!)r. l-.uralidt ·";''Juld. keep the stock.

-
ITt. ~

,;.. :--~ ~ S

~tt::r\-' '~l' 1:'~'ga 1-1 a Ii i ~l:' u.s s i CJ;~:

..?~ ~ :! :=t, ~.~'--=: t tll~:- rt ":t .~- -':- r~; "~;~ .." €.~:l :,r :..:...
.. .~. ..:.:: c.

;,"',.'

F: 2 c·~-g.~ n i .c:a t i ,:.n
t h a:' f ~.l i- t (-1l2 r ~

p, e r:·r<;ra. ~1 ~ =. t ~ (:t11 .'

Mar,rin M~'~c8r stat~d ~na~ aft·~~ R.B.I.
:::·.~nkru.pl:cy, the Cor-pc·1.-at i6n need,,=d.c-ounsel,
Corp"ra.ticn ;'lad -ec·le Alan Dubr.-:,ff !::hat' .:;;,t the ,time.
pay a retainer) bJ~t ci)uld pay, "at a later tim8~

apprl~val Gf th~ f~~ pet~ti~ns.

(

(.",

'."- ' ..

( Marvin Mercer referred to the basis of the claim for,Dr;~.a;td Mrs,
Au.randt, He referred to the exhibit. Marvin,Mer~er,,~tk:red·that':")':':.
he didn't und'=:rstand thedivision\of ,shares,":;·and";':;.~t£t"ea:~~~t·h'a(::l'~~::\,.
there W.~S "Con l}'a small- port ion,,",,~6f.X~'h~res' <;Tiv~h:·.:.i'r{·%f~8,~'l:i"~'t-"-"';'~··'~~irj~;'X·:·
names. He s~ated that Dr, ·~.1.trandt.has.'t~·efil~:.g~1~ti~nili··~t;~\
shares. Marv1n Mercer spoke of· cance11 ~ng,the ~'1 SSW:t':~ " ,are""1.~

and reissuing them. He stat edthat doing thi s ·:",·in~.Y~i.0~bon·sl.'t'J~r- 'k;.

~::::: i ::r::rf::::::::t t:Q:v::::::~~e .ca11 wh i ch~e:;~~~1fi~fli~¥~~~i~t
Mr. Sc h 1 agel asking ~ 0 r. the s t ock' book. ' ... ;- ':~:;-}g:;0:;Jg).:·~~;;~~!~~r(N},:.

,...... ·,········i

I r"."inC0 hen 1 ~ft:~~.~.~e '.~~,e ::,::.~;~ ;'.:\.:.. c,:.l~i:';., '. :"::""k.t:;~.'f>.t:~~~\:~~~~ir:;~t;:,';'t~~!\li::1~i> '.. ",.>
Ma.:-vi n Mercer";" 'fead a' me<m.)":froril "Drf"trAuraridt·,:,"t 6 "'<',iMarvin"::,c'Mer'ce
(p18ase see attached), Marvin Mercer stat~d that all shares
i88U~d to M8ridian Bank. He s~ated thar aft8r the garnishment
or~er. Dr. Aurandt has a ~4,OOO.OO Adminls~rative Creditot.claim
f\·la.:'-·Iili i'1~1-~~"2r spelKe c: s~:"1din·J 5=:i p~r' ~E.~n'C l'lCl.¥, c'r_:~2,OOO.O,O...
stated th~t this c0uldn't be paid, as theCorporiti w0~l

Marvin MerC8r spoke of Class G Creditors who rejected the Plan of
Reorganization needing to be paid in-f~ll, limiting what the
Shareholders ~ould receive. He spoke of the Masseys apprisin~

Joseph H~ttric~ of the Plan of Reorganization. Marvin Mercer
s~a~ed tha~ there were considerations to release Dr, Aurandt from
t~e CLalm. Marvin Merc~r stated that in conjun~t~on with
negotiations, there were ~ele?hone conversations with Jack Linton
and Dr. Aurandt. Marvin Mercer s~oke of Dr. Aurandt not being a ~.
Debtor and not being entitled to a discharge. Marvin Mercer
ref~rred to a telephone conversation in February 0f 1991 and a
discus2ion of acceptance of new stock in lieu of the debt.

Marvin Mercer Epoke o~ the letter that went out in solicitation
of bal10ts. H2 stated that this could have forced the entire
F:an ,j: F,.=:o:-ganiz,:l.tioil "to b02 pulled", •
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.:;:_~$t.
Marvin Mercer stated that onriecemb-Elr-·:,2,1936. $4,000.00 .. was:,

(
issu~d to Dr. Henry Aurandt from'a -Hamilton Bank check noted as a',·· ~.'

. loan repayment. Marvin Mercer stated that he "then wrote a check:,';;;-;>:'
on the sa.me day to himself" for loan-Ortiz-consultati.)n.·<:;;:'Y'·

1'1r. Schlagel stated' that Marvin Nercer nas Dr. Auran(:i'/rs;<Hl~fi:

:::~::at:::c:: t:::k:SS::. funds n:eding to be pUt int~(f~~t_:·
Corporation to meet payroll amounting to $5,300.00. He stated:"f,'f:
that this amount of loan repayment was ne.::ded to bridge ·'th~,~?\._:~·
int erva.l before the arrival of the Home Shopping Net ....ork check'?,::{c~;;~~~~~(

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

Marvin Merc~r referred to ·..,hat he termed lithe tend~ncv to \."t:'era·t.e.:;·t:
the Corporation without any re9'ard t·o· -the Bankruptcy - Code"~.:He'f::::j:
sta t edthat the Corpor~~ion. j ust2ouldn' t "9') out a.nd boJr-r0;..T;i~~i
money". " .....:."',

th,=l.-"= '-Ia.s "ju,:;c. no proe,f. c'tr:.,,1." tnctn l'r.
that a transac=tic,r. tran;3pire.i,

M&r~'i!~ M~rc~~ ztat~,1 that it wa~ after Mik~ ?ar}~~r ~\ad

~ 11 ~ ,jr,,:lel- .

lJa·::l( Li{l;~fJ~-, ;~·tat,=-:l trla.: 1"'J.'; ha~~ (--.£~..lesti(ln~~.

garnishlnent of R.E.I. against Dr.

(

Marvin M~rce:- discuss~d ?r~-petiti0n loans. ~ie stat~·l t~14~ Jr .
.!;uran·:1.-: ;na.y l

t t,e '/er.y ·.:ell .~c,!· ...-ecT!'. ~~a.::-,,·irl pl~:;"-G-=-:: z'i:.=..ted. th.:?... t

.J.=:'I:'~~ 1J.i r~ t 0r: .;;. sked~ T~h ~t h.;r f'~:, k,;
::h~ Ort0~18r, 1991 me~~ing ..

- ~ ....
~ar~~r i1A~ glv~n

S::t~Cl. that h -= ha·:i.

Jack Lin~on ask~d if ther~ was a question w1tn Pat Dunn~ bef0re
that and whether Pat Dunne was told to garnish.

Marvin Mercer stated tha~ he had instruct~d it.

,';o01("k Lint·)n 3ta~,=d that he had call.::d Pat DU:lrl-=J. .)':t'~K Lint.::n
3ta=ed that Pat Dunne had stated that it was Marvin Mercer. Jack
Linton sc.ated that when he'd hear~ it was Marvin M~rs8r. he waz
"appalled'. ,Ja.::k Linton stat~d that it was Mar-vin Mer('~r who had
i t ':..fa r n ish ~ ct .

..

t1r. Sc:h::'agel inquired as to whether Marvin Mercer naG called

\.
Jos~ph H~ttrick~ as w811.



engag':i!et. in .3,

was a part
not ,dated or

.- .. ',.

a c~~y ofa fax.

finish

if Marvin MeI~erhad

Linton ask~d Marvin Mercer if.the Corporation" had
a contract with JeffM{11er.

Mar~in Mercpr ztated that yes. he h~d"

:;:,e:1 BO'.... 8rs i~d·.~-odu,:::~ci himself a~ Dr/.Aura!'ldt'g half-brother;,:£'c,
..

Marvin Merc~r stated that yes, it had.

with Jeff Miller.

...-:-ac~..

intc

Mar-dn t1ercer stated that it was

Bell Bowers referred to a doc'umeni:. that
handed cut. It waE a 2-page lette~,

:Ekn,Jers asked if it was' a fax. .

, .'o:fl

Alison R.:>tenberg asked. ··B.~~,·' Bow·e~~~;·;.;·· as a:_·8h'areh'olJ:i{h!~~:.t c
~ . " ~ . '" ," .,' _.. _:: .... -~. ", ., .. '>._..I....,""-..~

"agenda" he' wa~ following/ Alison Rotenberg stated that ··'·:Mr-.. ,'"
c.cl'..rers wa,", .l~ she term€d it "behavin':r like a fool". She stafed':(';>r:~'"'
f:h<tt, ~peai... in?, for the cother Shal-ehold~rs, ""Ie' re reasQnable·5~:it;:~;.,:
p 8 'JF' j '2 Shest a t ed t b .:-d", !'Ir . 3·:.\....er s va s n.) t 1 end i nSf ..,~i~vr' ,.~;

",::redibilty" to himself.

Marvin 1"tercer stated that he was p'!=>inting out that
was asking in the capaci ty~o'f a Sha."reholder .

..."'- .'

Mike Parker ~ontinued ~o

Mike Parker spoke of removing ·aii~-~fh"~···"'nl-rectors.

Jack Linton stated that we don't thi~~ it's a valid

(

Ja~k Linton stated that you, as Eankruptcy Counsel,
~,_no':lled'J"'--

had no

M.:trvin Mercer
Maryi n r1erc er
contra.,::t haoi
st€lte·i ti,at
approved.

stated that he hadn't been involved before 1989.
stated th~t he had told Mr. Miller that the

no~ been approved by the Bankruptcy Court. He
even if it had been zubmitted. it had not been

Jack Linton asked which Directors approved it.

Mike Parker ztated that all of the Directora approved it and that
it was paid in-full.

'\C..

Marvin Mercer stated that Mr. Miller contacted Shelley Bendetti
about the Corporation being in default of payments. Marvin
Mercer stated that the Corporation made payments for Mr. Miller's
benefi~s and applied these payments to what was owed him. He

'.


