DOCKET FILE COPY ORIGINAL

Before the HECE[VE
FEDERAL COMMUNICATIONS COMMISSION D
Washington, DC 20554 May 2 1 2001
Aoy
In re Applications of ) MM Docket No. 99-153 l
)
READING BROADCASTING INC. ) File No. BRCT-940407KF
)
For Renewal of License of Station )
WTVE(TV), Channel 51, )
Reading, Pennsylvania )
)
and )
)
ADAMS COMMUNICATIONS ) File No. BPCT-940630KG
)
For Construction Permit for a )
New Television Station On )
Channel 51, Reading, )
Pennsylvania )

To: The Commission

SECTION 1.65 STATEMENT

Reading Broadcasting, Inc., by its counsel and pursuant to Section 1.65 of the
Commission's Rules, hereby provides notice that Michael L. Parker has resigned as
an officer and director of RBI and assigned to Frank D. McCracken all rights in a
certain irrevocable proxy coupled with an interest granted by Henry N. Aurandt, et.
al. entitling the holder to vote 109,336 shares of RBI stock, representing 8.41% of
the issued and outstanding shares of the company. At the same time, Partel, Inc.
conveyed to the RBI Voting Trustee, Irvin Cohen, Trustee, 393,680 shares of voting

stock in RBI, representing 30.283% of the issued and outstanding share of the
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company, subject to a final resolution of Michael Parker's qualifications in this
proceeding. At the same time, Partel, Inc. conveyed 81250 shares of voting stock in
RBI, representing 6.25% of the issued and outstanding shares in the company, to
Harvey L. Massey, as assignee of a warrant originally issued to Meridian Bank. At
the same time, Partel, Inc. and RBI agreed to terminate the Management Services

Agreement between them, effective as of May 18, 2001.1

Pursuant to the foregoing actions, Michael L. Parker will not hold an
attributable interest in RBI unless and until he is deemed qualified to be licensee of
the Commission, at which time he will be entitled to vote the stock placed in the

RBI Voting Trust.

Respectfully submitted,

READING BROADCASTING, INC.

by Joomee § Ml

Thomas J. Hutton
Eric Fishman
C. Dennis Southard, IV

1 All of the foregoing actions were agreed in principle as of May 18, 2001 and were
executed on that date or today, with the exception of the Voting Trust Agreement,
which has been executed by Partel, Inc., but has not yet been executed by Irvin
Cohen, Trustee, due to his travel schedule. All of the actions described herein are
effective as of May 18, 2001.



Holland & Knight, LLP

2099 Pennsylvania Avenue, N.W.
Suite 100

Washington, DC 20006-6801
May 21, 2001
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REA DING BROADCASTING, INC.
WTVE (1V)
1120 KORTH 1 TH OTROET
READMNG, PENNSYLVANIA 1964

PHONE: (¢10) 9219181
PACRIMILE: (410) 9219139

WRL: wewwive.com
EMATL:
mikep@wive.com

May 18,2001

Gearge A. Mailmillar, Jz.
Secretary

Reading Broadcasting, Inc.
1729 Notth 11th Street
Reading, Pennsylvanial9an4

Re:  Resignation

Dear George:

Ry this letter, | give you notice of my resipuustivn a5 president and a member of the Board

of Directore of Readi Rroadcasting, Inc., effective at th ) 1ne ! '
Friday, May 18, 2000, © & o v e closc of business Reading time an

Very truly yours,

Received May=21=01 03:54pm From=5108219139 To-HOLLAND & KNIGHT LLP Page 003
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Termination of Managament Services Agresuasnt

Reading Dicadcasting, Inc. and Partel, Inc, hersby confirm that the

Management Servicas Agreement batwesn them has been terminated as of May 18,

2001.
Reading Broadcasting, Inc.
P
-
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WASL 9070101 v1
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ASSIGNMENT OF PROXY

KNOW ALL PERSONS BY THESE PRESENTS that J, Michcal L. Parker (Assignor”),
holder of a Proxy coupled with an interest granted on or about November 13, 1997, by Ilenry N.
Awandi, MDD, et al, dll stockholders holding interesi jointly or severally in READING
BROADCASTING, INC,, entitling me to vote (O 33, (& of said shares. hereby asslgn all of
my right to vote said shares prirsuant to said Proxy to

Francis D. M¢Cracken,

(heremnnfter “Assignee’) and [ appoint him, with full power of substitution, the tue snd Jawrul
altorneys and proxies of the proxy prantors for and in thoir name, place and stezd in respeut W
such gtock or any other stock received by the attomey or atiorawys, or his or their substitutc or
suhsiitates, in said Corporation, or auy other vosporalion or verporations in rcspoct hersof, for
the following purpoycy: (v ropucsont and vate for the undersigned at all meetings, regular or
spevial, of said Corperaron, or all special or regular meetings; to consent 10 and enter into any
transactlon, controcts, reorganization, 1ecapitslization, dissolution, changes of name, or other acls
of whatsoever kind or namra requiring the consent of stockholders or for which the cousent ol
the stockholders is requested by the Coxporation, and genvrully and without limitation booause of
the specitic ecnumetation of wuibority heroby coaferrcd, to do any ond all acts and things that the
undersigned might us could do in respest to such the stock in said Corporation, cash, securitics or
other considuration. The Proxy applies to 109,336 shares of the Company which, as ot the date
of s Assignment of Pruxy, copstitule 8.41% more or less of the lolal issued uny outstanding
shares of the Company, which number 1,300,000,

‘The underiying Proxy is coupled with an interest and is not revoeable except acoording to
ity ienus. The only limitation Aasignor places on assipnment of thiz Praxy is that Assignee may
forther assign the Praxy only to Robert H. Clymer, and - if he is or hecomes umable or unwilling
1o serve -~ the Prazy mey be further assigned only to Roger Longenecker, and -- — if he is or
haeoames unable or unwilling 10 serve — only then may the Proxy by wssigned to another person,
which person must have been ¢ sharcholder in Reading Broadcesting, Inc., in 1991.

But for the foregoinp lmitation, all of the rights, duties and entitlements of the aforesaid
Proxy are assigoed 10 the Assignee,

This Assignment is miade in exchange for Ten Dollars ($10.00) and other good end
valuable consideration, e revsipt and sufficiency of which i hersby ncknowledged by Assignor,
This Assignment i3 cxcouted in wiplicate, with each deemed an original. An ariginal signed
varsion of thiz Adsasigmmen! shall be delivered hy Assignee to the Secretary of Reading
Broadsnsting, Inc., who shall note its receipt.

e Assignment of Proxy, | of 2 Pages =

To-HOLLAND & KNIGHT LLP  Page 004
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IN WITNESS, T have hereunto set my hand on May 18, 2001.

Duties accepled:

ST s ! S~
= ( fancis D. McCrucken ~ 7

Reading Broadcasting, Inc.

v« Asyignmenr af Praxy, 7 oF2 Pages —
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VOTING TRYIST AGREEMENT

‘Lbis Yoling Trust Agreement (“Trust Agrecment?”) is made und eotered Into this [8th day
of May, 2001, by and between Partel, Inc., o Washington scorporation, the principul officc of
which i3 22720 8.E, 4104 Smeet, Ecumeclaw, Washington 98022 (hereinafter reforred to vither as
“Setilor’”); and Irvin Cchen, 1505 Lorraine Road. Roading, Pennsylvania 19609 (bereinnftor
referred o 25 “Trustes™).

WITNKSSETH

WHEREAS, Reading Brosdcasting, luc. (bereinafter “RBI™), is a Pennsylvania business
corporation which holds a liconse to gpersto commercial lclovision station WTVE, Reading.
Peansylvania. issued by the FCC; and

WHEREAS, Sctdur is a record owner of certain new voting common sharcs of RIM,
represented by RBI Share Certificalc 131A (393,680 shares) (hereinafier referred to ss “Partel
Stock™); and

WHEREAS, Senior is aware that it haz hecoms important to maintaining or estublishing
tho value of RBI’s business and the preservation of the Jicense to operate WT VE that Settlor and
Micheal L. Parker withdraw from any ubility 10 manage. control of vate shares in RBI; and

WIIFRF.AS, Seltlor believes that it is important v the preservation of the value of its
inicrest in RBJ that Scitlor assigns its shares of RBI stock to a voting trust administered by an
independent person whiose qualifications to be an owner of RBI have beeu and continue v be
approved by the Federal Communicativns Commission (“FCC); and

WHEREASR, Trustee iz such aa indepeadent person whose qualifications 10 be an owner
of RBI have been and continue 10 be approved by the Federal Cornmunications Commission. and
who i3 willing to administer 8 voling trust which owns ehares belonging to Settlor;

NOW, THEREFORE, in consideration of the prnises and of the mutual envenants,
conditdons and agreements set forth herein and for Ten Dollars ($10.00) and other good and
valuable cunsideration, the receipt and sufficieney of which is hercby acknowledged, Scttlor and
Trustee, intcnding to be leyully bound, hereby agree as follows:

L Creatian of RBS Voting Trust: Subject to the terius aund conditions hertof, a trust in
respect to Three Hundred Ninety Three Six Hundved Righty (393,680) sharcs of now votng
corumon stock of RBI. Tiusice hereby accepts the trust creater] hereby and agrees to scrve as

Received May=21=01 04:10pm From=£100210130 To~HOLLAND & KNIGHT LLP Page 002
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trustee bereunder.  This trust shall be known as the RBI Vuling Trust and shall be irrevocable
until terminared pursvant to Paragraph S, infra.

2. Assats to Be Conveyed; dssumpilon of Oblipations

(@  Upon execution of this Trist Agreement und upon prior consen: of the FCC, if
sequired, Settlor shall convey to the Trust and Trustes shall accept on belwll of the Trust
Threc undred Ningiy Three Thousand Six Himdred Bighty (393,680) shares of uew
voting common stock of RDJ knows uy Partel S100l, the ownership of which j evidenced
hy Certificats No. 1314 igsusd by RBI (heselnnfier "Trust Sharcs”). Settlor end Trustee
acknowledge that ol] of the nforesaid Trust Sharcs are pledged Ly HLM Commugications,
Ltd. (“HLM"), successor-in-interest tn Meridian Bank, a lender to RBI, aud that One
Handred Twenty Niue Thousand Oue (129,001) shases are further subjeut to au option
pranred by Settlor to Philadclphia Television Network, Inc (“PTN"), pursuant to an
Oplion Agreemery among Scitlor, RB!, cvenain other parties and PTN.  Settlor
acknowledges that the Trust Shares may be lost in the wveut that RBI {s found in defanl
of certain loan agreements with HLM, and that Trustcc may be compelied to sell certain
of the shuares for a pre-determined price to PTN in the event that PTN is able to exvrcise
its option. The Trustee shull cuoperate 1o the same extent ns any other shareholder of
RRI is required to coopesate in dssuning cenupliance by RBI with respect to the pledge of
new voting common shares to HLM pursuent to the loun ugreements.

(b)  Anything in tis Trus? Agreement to the contrary notwithstanding, this Zruss
Agreement shall not wustiture an agresment or attempt to traasfor, convey ox assiga auy
right, benefit or incidence of owuership of the Trust Shares other than the right to cast
vates attached to ownership of said Trust Shares.

3. Aciions by Trusiee

) The Trust=e shall at all times hold the Trust Shares in accordance with any
requirements applicable to all shareholders of RBI undar the pledge 10 HLM and the
vption to PTN.

(b) The Trustee shall promptly pay over 1o Setilor any cash dividends or
disributions mgde by RBI, provided (hui any shares or other securities issued by RBI os
a distribution or dividend shsll be retaiped by the Trust and shall become part of the
Trust Shares. ‘The Trusice shall promptly pay over to Settlor any uption paymants or
pey:eents reccived for sale of the shares purstant to the Opfion Agreemcut with PTN.

(c) The Trustee shall cast any voling rights atiached 1o the Trust Shares, and
Sentlor may not direct, advise or other participate in any decision by the Trustes whether

wa 2 aa
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ta cact votes, how many votes to cast or whother said vetes sbwuld Le cast for or against
any particular issue or candidate for office or directorship. The Trustec has no duty W
advise, consult or infon Settior of any votes cast either prior to or after such votes are
cast or 4 decision (o abstain (rom vouing is effcoted. For the purposes of this Zyust, eny
decizion by the Trustec to rofrain fiom attending any meeting. to participate in the
establishment of a quorwn or to abstain from voting somc or ull of the Trust Shares shall
be considerad s decision 1o vast votes, and shall be conmmitted to the absvlule discretion of
the Trusree. Nothing contained herein shall be construed as limiting the Trustee's
discredon 1o tast vores In favor of his own candidacy or the candiducy of any other
related purty, or to ¢4t vores in a mauner which will serve his personal intercsts. Itis the
intent of this Trust dgraement to grant the Trustee discietion in votng the Trust Shares
which 15 as great as Trustee would enjoy were record and boneficial owasuship of the
shures both merged in his person.

(d)  Notwithstanding any other provision of this rust Agreement however, the
Trustee ic prohibited fron contracting to sell any of the Trust Shares without the express
wrilten appruval of Settlor, provided that Trustee may sclf thosc shares already subject
to an option in favor of PIN to PTN in accordance with the Opfion dyreement.
Notwithstanding the foregoing, nothing herein shall limit the ability of the Trustee to cast
votes on any mater placed before div shareholders relating to selling all nr rubstantially
al] of RBI's assets, including without limitatiou RB1’s FCC licenses.

(8)  ‘the Trusee shall have any snd all euch further powers and shall take such
further actions, Ineluding but not limited to legal action, as may be reasonably nocessary
to fulfill the Trustee’s obligatlons under this 7rus? Agreement.

4. The Trustee

(1) Settlor has independently satisfied itself that Trustee is fully qualified wader
FCC policics and rules to act as Trustee. Trustee has made no representations to Settlor
as to Trustee’s qualifications nnd abilitics to disghiarpe the obligatons of this Trust.

(h)  ‘the Trustee shall be free from liability in acting upon any paper, dogument or
signalure believed by the Trustec to be gennine and 1o have been signed by the proper
porty. The Trustee shall not be held lHable for any error of judgment in any aci done ox
omirted, nor for any mistake of law o fact, nor for anything that “Irusies may do or
refrain from doing in good faith. The Trustoe may consult with legal counsel of his own
choosing. and atty action under this Trust Agreemont token or suffered in good Laith by
the Trusiee and (o accordaace with the apinion of Trustea’s legal eounsel (if such opinion
shall have been obiaised by Trustee) shall be conciusive on the parties to this Tyuss

--S-F
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Agreement, and tha Trustee shall be fully protected end be subject to no liability in
respect therelo.

{c) Subject to Paragraph 4(¢), infrq, the rights and dutie$ of the Ttrustee hereunder
shall terminate upon the Trustee's incapedity to act, death or insolvency, and no interest
in any of the Trust Sheares held by the Trustee nor any of the rights and duties of a
deceased Trusree may be transferred by will, devise, succession or in any magner cxsept
as puwovided in this Irus? Agreement. The heirs, administrators, cxecutors or cther
represensatives of an incupacitutsl, deceased or insolvent Trustee shall, hawever, have tho
right and the duty to convey the Trust Shawes hckld by the Trustee to one or more
successor Trusrees designated by Settlor pursuant to Parugraph 4(c), infru.

(d) The Trustee may resign by giving not less then Sixty (60) day’s written notice
prior 1o the date of rosigmation tw Scillur with & copy 10 [he president of RRI, provided
that 2 guceessor Trustoe has boon appeinted, such sucvessor has been approved by the
FCC (if ncenssary), acd any order granting such approval has beuorue final, that is, no
subject 1o administrative or judicial review. Settlor shall cooperate fully in the prviupt
appoinmient of & successor ‘I'rustee and shall not unrcasonably interfore with or deley the
effoctivencss wl such rosignation,

(e) Ta the event of such resignatinu, incapacity to act, dealls ur insolvency of the
Trustee, he shall be sueneeded, subject to such pror approval of the FCC 25 may be
required, by Robert H. Clymer, M.D,, and if he ig unable or unwilling 1o serve us Trustce
or, if after accepring service as Trusice, resigns or becomes unable to act by death,
in¢apooity or insolvency, the successor Trustee shall be 8 committee of the Board of
Dircetors made up of persons who are sluudlwlders and whose qualifications as
shareholdera have been approved by the FCC. Snid cornmiltee shall act by majority vote.
Any successor Trustee shall suoceed to all of the rights and obligations of the Trustee
replaced Lereunder upon execution by such succeszor Trustee of a counterpart of this
Trust Agrecemiend.

S, Lermination of Trust Agreemant; Distmibution of Assats
(a) This Truar Agreement shall terminate upon the esrlier of the following events;
(1)  The finality of an FCC decisitn that Micheal L. Parker possesses

the. basic qualification to hold an FCC licenss wr bo a voting
shareholder in an FOC lirensee; or

e s
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(2)  The closing of a tramsaction pursuant to which RBI aseipns,
translers or conveys some or ali of its assets, including 2]l of its
licenses jssucd by the FCC, to u third punty unrelated 1o RBIL.

For the purposes ol this Paragraph, finality mecans that the decision is no longer subject to
admjwdsirative aor judiclal review, aud “closing™ means that licenges have been conveyed
irr¢vocably to & third party (cscepl for the reserving of any liens or encumbrances to
ensure funwre payment) and notificativn tw the FCC that the transaction has been
consummated.

b Upon the lermination of this Truer Agreemens punsuant 1o Pewugraph 5(e)
hercof and consistent with the requirements of the FCCU, the Truster chall deliver to
Settlor the Trust Ehares to Settlor or its assignee,

6. Communicattons:  The Trustesn may communicate with and providc roperts
(specifically financial repons) to Semnlor concerning the implementation of the RBI Voung Trust,
but he may not eammunicate with Setlo: conceming any matters relating Lo the rasting of votes
which attach to the Trust Sheros. Sctlor shall not communicate with Trusiee regarding any
matiers related to the casting of votes which attagh 1o the Trust Shares or relatad (v management
or controf of RBL For the pumoses of this section, the term “Seulor™ refers to Partel, Inc.,
Micheal L. Parke:, any member of his immediate tamily, or any other officer, direcror or
employen of Partel, Tne. Any vouununications permitied by this Parograph 6 shall he in writing.

7. Musoellanenus:  The following additional terms and conditions apply w the
perlormance of this Zrust Agreement by the partier:

(a) Either Scitlor or Trustco may walve or remedy any defsull in say imenner
without waiving such default remedicd and without waiviang uny other prior or subsequent
default. Either party may waive or delay the exorgize of any right or remedy wisler this
Agreemenr without waiving that right or remedy or any other right or remedy hercundor,
No waiver of aay of the Lonins, provisions or comditions hereof shall be sffective agsinst
eithar party unloss the sarae |s in wriling and sipmed by both parties.

(b)  This Truss Agraement shall be binding upon, and shall inwe w the benefit of,
v respectlve heirs, executors, administrators, yuccessors and ngsigns of the pariies
hereto.

() Each of the agroements, covenant aad waunties on the part of the either

Settlor or Trustee in this Trust dgreemens sholl bo deemed and construed to be on a
continuing basis and shall survive the exerntion and delivery of this Trust dgreement.

N
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(d) All notices, demanda or requests required or permitted under the terms of this
Trust Agreement 10 be given by or fo the other party by either party (i) shall be in
writing, and (i) wnless amd witl utherwise specified In @ writzen notice by the respestive
parties or mny of them, shall be seal to the pariies at their followlng respective sddresses:

If 1o the Setilor: Micheal L. Parker
Partel, Ine.
22720 S.E. 410th Soreet
Euunclaw, Washington $8022

If to the Trustce: Itvin Cohen
1505 V.qrraine Rond
Resding. Peapsylvania 19606

or to such other address as Settlar or Trustes may fromn tinw 1o Lime designate by wiillen
notlce to thie orther. Eash such notice, demand or request shall be duemed w have been
properly served for all purposes if pertonally delivered or sent by Registered or Certified
Mail, rotwn receipt requesied, postage prepaid, 1o its addressee at ite address as set farth
héreinabove. Each such notice, demand or reyuost so mailed by the Seutlor or 'J'rustee
shall he deemed o have been received by ito addresace on the business day after the day
of mailing.

(=) This Trust dgreemenr represents the entire agreement of the partieg as to the
subject, and thers cxists no other wal v written agreement or understanding which i8 not
of part of this Tyuss Agrcement or which shall have auy force or effect. This .dgreement
shall oot he amended or modified, except by written instrument vxecuted Ly Loty parlies
hereto.

) The obligations of tw paties under this Jrusl Agreement ars subject i the
rules, regulations and policive of tho FCC and all other applicable laws. The parnies agree
that RB{, Seftlor or Trustee may file 2 copy of this Ti-ust Agroement with the FCC, Eagch
section, subsection and lesser sectinn of this Trusi/ Agreement consniutos & scparate and
distinet undertaking, covenant or provision herent. If any provision in thiz Trust
Agreemeont is held to e invalid, illegal, or unenforceable, such invalidity, illegality, or
unenforcenbility will not affect auy viier provision of this Trust Agreement, and this
Trust Adgreemoni will be construcd a3 if it did not contxin such invalid, {llegal, or
unentorcasable pravision.

(e) This Trust dgreement shall be constued in accordahee with and governed by

the lawz of the Commonwealth of Pemnsylvanis, The pardes agrec vhat this Zrust
Agreenment wai made and performanes of the Trust Agrcement is to occur substantially in

wa O wn
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th¢ Commonwecalth of Pennsylvanis. Thus, the parties agree that the sole venue for all
actions brought pwsuunt to this 7rust Agreemant shall be the ocourts of gencal
Junsdiction for Berks County, Pennsylvania.

() ‘litles at the haginning of patagraphs, subparagraphs, sections and subsections
of this TYusr Agreemeny are placed there for the conveniénce of the reades, aud are of no
forcc oz effoct, To the extont that said titles are expressly or implicdly conlrary tu any
provision in this Trust Agreement, the terms of the provision and not the title govems the
interpretation of this J4greemtens. Tronouns, regardless of gender, shall be interpreted as if
hey were of the gender of the noun te which they refe:.

i) Both Sertior and Trustee agree that they have pasticipated in the drafting of
this Trust Agreement, aud thal suld Trusr Agreement shall not be construed against sither
of them by virtae of either party drafling aay provision of this Zrust Agreement.

() Yms Trust Agreament may be signed in gounterpards withi the same cffect as if
the signature on each counterpart were upon the same instument.

'8l

IN WITNESS WHEREOF, the partics herclo have execured this Zrust Agreement in

duplicate, with cach copy deemed an original, effective on the latter date set our below.

SETTLOK

PARTEL, INC.

TRUSTEE

IRVIN COGHEN

Irvin Cobeu , Trustee

-7 -
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CERTIFICATE OF SERVICE
I, La Roya A. Huff, a secretary in the law firm of Holland & Knight, LLP, do
hereby certify that on May 21, 2001, a copy of the foregoing SECTION 1.65
STATEMENT was delivered by hand to the following:

John 1. Riffer, Esq.

Office of General Counsel

Federal Communication Commission
445 12th Street, SW

Room 8-A660

Washington, D.C. 20554

James Shook, Esq.

Mass Media Bureau

Federal Communications Commission
445 12th Street, S'W.

Washington, D.C. 20554

Gene A. Bechtel, Esq.

Henry F. Cole, Esq.

Bechtel & Cole, Chartered

1901 L Street, N.W.

Suite 250

Washington, D.C. 20036

Counsel for Adams Communications Corporation
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