
19 



Hupfeld, Mat? C. 

From: 
Sent: 
To: 'ranaallmays~clearchanne!.con' 
cc: 

Larson. Craig A [IBD] [craig.a.lail~i~~ssmb.com] 
Wednesday. March 27. 2002 11:?2 AM 

Zakkor;;. Anwar !lBDl: Jacobs. ErlC [IBD]: Turnbull. Jor,atha:l [EGTYI,; Zeko, Fenmi A [is01 
Subject: HS? 

1 
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Clear Channel, as you know, owns 28.3 million Class B shares of Hispanic Broadcasting. 
This represents a 26. I %  economic intvest in the company which is the single largest 
economic stake in Hispanic by a wide margin. The next largest stake is owned by the 
Tichenor family - I3.2MM Class A shares which represents a 12.2% economic interest. 

Clear Channel has received interest from strategic parties regarding Hispanic and their desire 
to sell the interest. Although Clear Channel has  not decided to pursue a sale or monetization 
of its strategic interest, it has  asked Salomon Smith Barney to help them think about their 
alternatives as it relates to this stake. Clear Channel's motivation in exploring a 
monetization is to reduce its indebtedness. 

Hispanic is a widely-held company -- Clear Channel's interest is greater than that owned by 
the 5 largest institutional shareholders combined (Putnam. Franklin, AIM, Janus and TCW 
\+hich in aggregate own 25MM shares). Given the size of the stake and the strategic nature 
of the asset, we believe that Clear Channel should receive a premium to the market for its 
stake. 

There are nvo key factors worth) af note. 

I)  Clear Channel's basis is S1.70 per share (current HSP stock price is approximately S29). 
Tax efficiency is important to Clear Channel in anystructure. 

1) Clear Channel owns Class B shares in Hispanic. HSP has two classes of stock, Class A 
and Class B and Clear Channel is the only Class B shareholder. Class B shares are non- 
voting and thus CCU's interest in HSP is non-attributable for FCC purposes. There are 
certain negative rights associated with the Class B shares including a class block on any 
change of control transaction. The Class B shares automatically convert to Class A shares 
upon a sale or distribution by Clear Channel to a third paw.  

We have thought of two potential structures. 

The first structure is a "DECS" instrument issued by Clear Channel to you - obviously the 
private nature of this security would allow for the tailoring of terms between parties. This 
security would be a IO-year maturity, zero coupon DECS on HSP. The instrument would 
accrete over the IO-years through incremental payments of HSP stock. The DECS would 
represent all of Clear Channel's interest in HSP at maturity. Imponantly, because Clear 
Channel would maintain effective ownenhip of HSP stock until maturity, the attributes of 
the Class B stock (e.g. the class block on a change of control) would survive. 

The second structure involves the sale by Clear Channel of the stock of the subsidiary that 
holds the HSP stock to you in return for your registered common stock. Under this s t r u c ~ r e  
(designed to be a tax-fne exchange) the Class B shares would automatically conven to Class 
A shares upon the sale. 
We recognize there arc a plethora of instruments that could effect a monetization. We would 
encourage you to think creatively of additional structures. 

Should you have interest in pursuing this. we would propose sending you a public 
information package on Hispanic for your review and schedule quickly a discussion with you 
and your team to review these smcturcs in more detail. As mentioned, Clear Channel has 
received interest from multiple parties. As such, we would encourage you to evaluate this 
opportunity quickly. 
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Summary of Transaction Structures - 
For - _- - Internal -._. - --- Use _. _ _ _ _  - Only .- . -- - - ._ . . 

~ 
- - .. - 

Transadion 

Valuation 

Structure 

Tax Treatment 

Class B Rights 

0 2 Keylssues 
0 0 (To be discussed 
,O only as 

appropriate) 

t DECS in exchange for cash (or 
registered Buyer stock) 

+ Implied premium of I20 - 30%] to 
current market 

CCU to issue zero-coupon DECS t 
10 year maturity 
No cash coupons 
Settlement in cash, CCU stock 
or HSP stock [discuss) 

Tax deferral of proceeds until 
expiration of DECS term 

Class B blocking rights retained by 
CCU during term of DECS [discuss] 

t 

+ 

t Complex structure 
+ Settlement in HSP stock not auaranteed 

0 Also Tichenor RoFO upon 
expiration of DECS terms 

Class B blocking rights retained bv CCU 
[discuss] 

t 

t Stock of CCI (holding company) in 
exchange for registered Buyer 
common stock 

Implied premium of 120 - 30%] to 
current market 

Common stock of Buyer will be 
monetized through follow-on DECS 

t 

t 

t Tax-free initial exchange a condition 

t Class B shares convert to Class A 
shares (regular voting) upon initial 
transfer 

Possibility to get HSP consent to 
retaining Class B blocking rights? 

t 
t Tichenor RoFO 
t Delaware 203 

Loss of Class B blocking rights 

1 
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Fchriiary 8, 2002 

L. Lowry Mays 
Chief Executive 0flicc.r 
(.'lcar Cliaincl Worldwide 
200 C:JF~ Ihsse Road 
San Anlunio. Texas 78209 

htcl lcriry 'r. TicIIciior. Jr. 
Chicf Exwutivc Oficcr 
Hispanic Broadcasting Cop. 
3 IO:! Oaklmn Avenue 
Dallns. ' I 'cxx 75219 

V F c r i n i i k  and Overnixhr Dclircry 
Personal and Confidential 

Y 
D c x  I .qwry and .Mac.: 

As you know. I havc bccn tmiiblcd for years by the ovrr~ and covcI? airticonlpctltirc 
mioils ilia1 Clcar Chaiuicl and Hispanic BroadcasLing havc taken against S p n ~ s h  
Uroadcasiins Systcm. Those actions - which began evcn bcforc Hispanic was forincd alltl 
which I i ~ v i .  courinucd to the prcscnt - have succccdcd ill tlicir intcndcd purposcs of 
iliaking 11 inocc difticull Tor SBS to conipctc with Hispanic. Your coinpanics Ilavc 
woi1gfuily iiiliibitcd SBS's abilicy Lo rzirc finiuicing. lricd to lower SRS's stock pticc at~d 
siolcii Irmsaclions and pcrsonnel away fmni SRS. Your ultimate goal has always bccn 
d u x .  acquiriiig SHS &I il pricc that 1135 hcen rcduccd by the crrccts of your JciioIIs. 

I Ii;ivc crininclcd you on niany prcvious occasions to discuss lhesc problenls. includii:g: 

Misqqm'priating the opponrlnity io acqtiirc KSCA-FM 
(ion1 (ioldcn West Aroadcastcn 

Inducing K d z  Hispanic Media 10 brcach its nsiional sales 
rcprrscnlnlion ngrccmenl with SBS 

llrivins up thc price o f  WXDI-FM and WRMA-FM by 
nttcmptiny to misappropriate thc cpwortuniiy to acquire 
those slations fro111 Kusr Oasis 

Disinaiitling SBS's IPO undcrwriting syndicate 

CC 0001925 



Mowrr Mays aid Tichenor 
L;rbnixy 8. 1002 
I'agc I I  

Limiting covcragc of SBS's stock by leading securities 
allnlysts 

Driving up the price of KFSG-FM (now KXOL-I%f) by 
atlumpling lo misappropriate the oppotlunity to acquirc that 
station froin the Jiiternstional Church of thc Foursquare 
Gospcl (the ICFO) 

lnducing SBS's institutional investors to dump ihcir 
holdings nnd replace them with Hispanic stock 

Attcmptilig to induce key SBS cmployccs to breach thcir 
cniploymcnt agrccrncnts (and succeeding with rcspcct to 
hrcc iiiorning drive show hosts o f  WXDJ-FM in Miami, 
among others) 

Directing long-timc SBS concen proinolers and advcitiscrs 
(ihrougli Clear Clunnrl's owncrship of SFX) io dcnl 
cxclusivcly with Hispanic. 

8 

You inray l ~ c l i ~ v c  that bccausc of your combined sixr and cconoinic power SBS mtd I will 
hc  hrccd to coiltintic to accept the conducl of Clcar Cliannel and Hispanic. Bur yoi~r  
c t i m m t  atteiiipis - spin - lo inrcrrcrc with SRS's transaclioii with thc ICIG cilnnol hc 
tolcralcd. A s  you both know, SBS's operntion of KXOL-PM for the last y c u  has bccn D 

conipclilivc SIICCCSS. Hul your corporate officers liave respondcd lo our SUCCESS by 
coiitiiiuiny llicir efforts lo inducc t11c ICFG not to cornplctc its transaclion with SBS anti 
tliwchy iiiturferiiig willi tlic financing needed to do so. Hispanic has w c n  gonc so far as 
offcrins (hc ICFG a t'tlnllcr cnticement to ahandon ihc SUS transaction: iiic use of an 
11i~p:iiiic s~aiion in  Los Angclcs to replace ihc two stations owned by SBS on which rhc 
ICFG currently hroadc~sts. 

hn 1'111 sure you h o w  from Alan Feld, SBS tis rctaincd David Boics and his law firm IO 
dr:cmiiiic how to prcvcnt and redress your attempts io injure SBS. My prcfcrcncc is ,not 
10 liligalc. but to l ~ y  io find a multially agreeable businosr solution. Plcasc I d  rnc know 
protnptly i f  you urc willing to ciitcr into discussions towards that end. +-&- Sir crcly. 

CC 0001926 
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March 25.2002 

McHenry Tichenor, Jr. 
President and Chief Ennutive Officn 
Hispanic Broadcasting Corporation 
3102OakLawn, Suite215 
Dallas. Texas 75219 Vi0 Facximile and federal Express 

Dear Mac: 

The discussions you and I have had over tho last few weeks have been very helpful with respect 
to finding a productive solution IO the issues that have long concerned me. As you suggested 
would be useful. I a m  prepared to outline for you and your b o d  our proposed mergex t e rn  and 
to highlight the compelling strategic and financial benefils of such a combination. We belicvc 
our proposal addresses the material issues and objectives you raised in your letter of March 6. 

Spanish Broadcasting System. Inc. (5'') is p r e p 4  to acquire 100% of the share capital of 
Hispanic Broadcasting Corporation ('W') for a combination of 184.3 million shares of SBS 
Class A shares and $1.0 billion in cash, a portion of which would bs d to refinance any 
existing H debt at closing and to pay our mutual fees and expenses incurred in this transaction 
A s  you dccm necessary, wc would consider differentiated allocation of the consideration 
between Class A and B shareholderr. The full terms and conditions of OUT offer arc outlined in a 
dctalcd Tern Shect that wc want to revisw with you at your earliest possible convenience. 

Based on Friday's close of business. the total value per €1 share of our proposal is $29.93. 
assuming I12 million fully diluted H shares outslandmg. or a 1490 premium over H s  stock price 
at  $26.30 at thc time we initiated discussions on February 26. 

The combination of our two companies' assets and skill sets would acceletste our respective 
growth prospects and create i d a t e  value through a combination of new revenue 
opportunities and cost reductions, the majority of which would be realized by H shareholders .- 
and, can only be realized through this unique combination. Specifically. our proposal has the 
following benefirs to H shamholders: 

Places a premium value on H at a multiple of 41x 2002 EBlTDA of $82.5 million. 
the midpoint of W s  public market guidance 
Creates a unique. "must own.' srock for media investors with significant liquidity 
and broad research coverage 
Has a meaningful cash component which provides certainty of value for a 
significant poldon of the consideration and the stock portion is tax-efficient 
Significantly accretive to H shareholders 
Provides substantial upside in the form of exceptional synergies to remaining H 
shareholders 

- 
- 
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While this offer is non-binding until we can reach a dcfinitive agrmnmt. you should know h a t  
the cash podon of our offer is undcrwrittm by a $1.0 billion commitment that we have obtained 
from Lehman Brothers. demonstrating the seriousness of our intentions. Most of the p- 
from the commitment will be used to fund the cash portion of our offer. while we anticiparc mat 
appmximately 575.0 million will be uscd to refinance existing H debt and pay our mutual Ices 
and expenses incurred in this Vsnsacrion. 

Our advisors and we do not believe thac an all cash purchase is prudent under c u m t  market 
conditions. In addition. in an all cash transaction, your sharrholders would forego the 
meaningful tax benefits and stock appnciation upside provided by our mctum. To address 
liquidity specifically. our proposal (i) includes meaningful Cash considerntion to be allocated, as 
you may deem necessary, among your shanholdm: (ii) cream. through the combination. a more 
liquid security and (iii) provides Registration Rights to key H shareholders to gain sufficient 
liquidity at the appropriate timc. 

Whilc wc have consistently required that the Alarc6n (“A) family maintain in exses  of 50% of 
the vote  of the combined company. the A ffunily will continue to have a meaningful financial 
investment. The Alzmc6n family intends to be long-term shareholders and is willing to c o d t  to 
holding its sharcs for a minimum period of time. Furthermore. we expect that you and other 
members of H s  talented team will comprise a significant portion of the senior management 
responsible for the malization of synerpes in the combined entity. We believe these clcments of 
our offer will pmvidc mutual incentives to realizc potential syncrgics and maxlmizc shareholder 
value. 

Finally. although the combined company will have greater leverage than H shareholders are 
accustomed to, substantially all of the cash consideration. which comprises the i n c m e n t a l  
borrowings, is being delivered to your shareholders. Furthermore. the pro-forma debt levels are 
reasonable whcn compared to normal cmh flows and = funhcr supportable by the combinod 
company’s asset value. 

W e  continue to believe that a combination of S and H has the potential to creak significant value 
for the shareholdas of both companies. In addition, this transaction and the scale it creates 
provides significant benefits to our listmsrs, advertisers and the communities we serve. 

Mac, you have my personal assurance that w r  team is prepared to move quickly and efficiently 
rowuds signing a binding set of documents. I propose that we work towards signing definitive 
agreements and making an announcement within the next two weeks. 

As contcmpletcd by the tern  of the Confidentiality Agreement we will need to sign to move 
forward. the existence and contents of this letter should be deemed suiclty confidential and 
disclosure of its conkntr to any third party (other than the member6 of your board or your legal 
and financial advisors) is prohibited. If you have questions regarding a n y  aspect of this proposal 
or need Further clarification. p l e a  contact me directly. 

_.. 
., 

CONFIDENTIAL 58S020177 
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I look forward to speaking wirh you regarding this proposal and I will contact you within the 
next few days. 

Sincerely, 
-r I 

I 

-A- . 
RaW Alarc6n. Jr. 
President and Chief Executive Officer 

Received A P ~ - 0 3 - 0 3  12:34 F rom-BSF L L P 
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RUM *lue6n 
PRESIDENT 

.4pril 17,2002 

MI. L. Lowry Mays 
Cnief Executive Officer 
Clear channel Worldwide 
200 East Basse Road 
Sail Antonio, Texas 78209 

Privileged and Confidential 
Via Facsimile: (210) 805-0734 and Overnight Delivery 

Dear Lowry: 

Thank you for your time on the phone today. Unfortunately, Mac and I have been trading phone cailn 
over the last few days. 

As we discussed, enclosed please find the SBS offer to HBC which I am forwarding to you on a 
confidential basis in light of the necessity of your consmi to the transaction described in the offer: 

As I mentioned to you, I believe this full and fair offer is hugely beneficial to HBC and its shareholders. 
HBC shareholders will receive a significant $1 Billion of cash consideration as well as the Lion’s share 
of the going-fonvard merged SBS/HBC entity including the incremental value created h m  the 
csmbined operational synergies. Importantly, this “synergy value” in and of itself has be% 
conservatively estimated at roughly $12.50 per share. 

A s  you would undoubtedly concur, this alternative is a much more preferable option BS compared to 
otha courses of action which have been discussed and which I have expressed to you in my letter of 
February 8,2002. 

Stated simply, our proposal affords all concerned an unduplicated opportunity for growth and value 
creation. I say this without fear of contradiction. 

Please let me know your thou@ts. 1 am prepared to c m a t e  this trausaction in as expeditious a 
manner as possible. La me agaiu state that this trmroctioo. in my opinion. is the clearly desirable 
alternative to the rerolution of our dif€anreer and fully ad- the best intacsts of the shareholders 
of Clear Chumel, HBC and SBS. 

Wishing you continued suscess at Clcarch.lmes I remain, 

C.C. McHcnry T. Tichenor, Ir. 
SEI TOWLll 2601 SOUTH 0AISHORE DRIVE. PENTHOUIE I1 COCONUT GROVE. FLORIDA 33133 TEL (101)443-9000 fa ( ~ 0 5 ) ‘ “ ~ ~ ’ ’ 9  

CONFIDENTIAL SBS020404 



23 



DSFLLP 1'18/2003 12 52 PACE 2 1 6  RiphtFax 

coI(W TO. 

K o d U  R Bbbop. h q .  m*rL EM?, cy .  
O'MeIwny & ~ y r n  LLP 

1599 Avenue of Ih S t a ,  Sui= '100 
1 os Aa&s. Califomio 90067 

VutYn L Elkinr L.L.P 
2001 ROM Avenue. Sultc 37W 

hllu, Texas 75201 
(310)553-6700 (2 14) 2:0-77JU 









UnMrion mu4gcrnenl rrvirwed with the Univirion boud of directon the suu of ne~mUnOa, of UM pmposed uW.Elim. 
indiat iq hu the pnia had m'll MI rufhd -men1 on siylificat isrue* n d  dosured *Ikh the b x r d  the strategic 
rationill foror(he polrible mnwion a d  (ke -r replatory hvrdkr which would have to be ovmune in order to 
conrumme the pmpoxd .uu.ction; md 
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FAX MEM@: 4 Pages 

TO: Randall Mays FROM: Mac Tlchenor, J r e  

RE: Attached letter DATE: April 3,2002 

This is still rough but, because It covers come things that you’re probably not up to 
speed on, I wanted to get it to you in advance of our mootlng tomorrow so you can 
look into those thlngo. 

See you at 130. 



Mclicnry T. Tichenor. Jr. 
Prcrdcnl .ad CEO 

April 3.2002 
Mr. Kandall Mays 
Executive Vicc Prcsidcnl 
Cliicf Financial Of iccr  
C:lesr Channel Conimunicaitons, lnc 
200 East Bassc Koad 
SUI Antonio. Texas 78209 

Dear R~ldal l :  

We have hcen consideriny the implications of Clrar Chmncl’s desire to nionctidc its 
s t b e  iu Hispanic Broadca&g, with thc go& offinding an approach lwst dcmmental 10 
our remaining sharcholdm und least disruptive to our company’s ability LO raise capital 
when ncccssuy, while allowing you to exit your position as expeditiously and lucrativcly 
as possihle. Like most things. i f  turns out to be mom coniplicated that i t  at first uppcars. 

We have conddr.  -d thnt inainhining an evermen sclliiiw shelf repistration for a lurqe 
nunihcr of shares is not in thc bcst intensu of the company, nor would it scrvc tu 
maxmiizc the Drocceds that Clear Channcl wuuld realize from liquidatiny its position. 
CSFB has don; good work in developing altemstivcs that will allow us bath to maximize 
our position, and they will present those altcmativcs to you. For Ihc DUIUWSCS uf this 
mer. 1 am assumim that v ou will find thc most altnctive altcmalivcs to involve the 
JIBC uiidertakiii~ the regiswition of at l a s t  6 to 8 million of‘ your charts. il road show’ 
markctinu effort bv H BC manutzcment. and con- and waivers by the the Tichcnor 

’ 1 1s 1 0  c:cu i&ts.- 
fmi lv  o f  ri 
Offer. Tan A& and P i u k  r 
as llcscri- 

I am prepared to rcconumnd to our board that fhese undcflakinps arc in the bcst uxrrcsts 
of  lhc shareholders in conjunction wilh crrtain undcrstundings and agreements with Clear 
Channel. Those include the Collowing: 

... , 

Acceptance by CCU o l thc  HBC proposal rcgilrding o u t l b d  in my lcltcr 10 Jerry 
Kcrsting of October 10, 2001, subsequently modified as described in Exhibit A 
nltachrd hereto. and u g r m e n t  to use our respective conimcrciolly reasonable 
bcst eITons to create ~ 9 d  file an appropriate rulemaking as expfditiously as 
possible. 



- _ _ -  _ -  
' " 2  7-uc 4 I . l  

- _ -  _. 

Mr. RmdaII Mays 
Page 2 
April 3.2002 

Clcar Chanaal's afiirmdtion Wilt it will honor Ihc agreements bcwccn i t  and HBC 
regarding the sale and purchase of KVCQ-FM (McQueeney) ilnd KHFI-FM 
(Austin), whclhcr the entire Quamh Rulclllakirg is granted or only the Soulhem 
Ticr. If tlie Quanah Ruleorirking is d i m i d  by the FCC without granting thr: 
Southcm Tier. CCU would a p e  to puticipte in lhc refilling of at lust  the 
Southern Ticr or cmhoo  of a similar rulcrmrking thiit would allow lhe complelion 
o l  the KCVQ-FM and KIWI-FM transactions. 

Agcemcnt hy CCU that oncc i t  ha sold below 20%, it will slay bclow 20% , /@' 
(avoiding the question of  its veto rights springing back into effcct). w 
Agrccmcnt by CCZI that it will not SCU shares of stock q u a l  lo 5% or more of fla 
HBC's common stock to any person or group acting iu concut. 

Agrccmcnr by CCU to rriinbursc HBC for all eul-of-pocket costs iL incurs Ui 
oonncction with the monctization of the CCU stake. 

, 

Li addition. 1 would he prepared to recommend to the family that its rights ha climinatcd 
hy termination or the sharcholders alpcement. in consideration of CCU's aFecrnents as 
[lcscribed above. 

Very truly youn, w 
6a 

.!dcHmry T. richenor. Jr. 
Prcsidcnl and CEO 

CC 0000079 
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Propcud summary, as mudlfled, regarding Snn Antonlo, Waeo, 
BryadCoIkge Statio?, LulLin, Austin. Houston 

Snn htonia. CC. Elendelson. and HBC would cooperate to seek FCC approval for h e  
move oTKROM-Fh4 and KSJL-FM to trwsmiltcr sites s described in the Reynolds 
Technical Analysis presented. to you on Auyst 24,2001, or other mutually agrceablc 
sites. as wcll as thc modificalion of  thoir sign& as dcpictd in 1Iut analysis. Henderson 
would a ~ c c  to movc and/or modify his KYKM-FM (Yoakum) as necessary to allow this 
move. In addition. the parties would agree on an a p p r o 4  to John Bugcr lo sccure his 
cooperation with respect to KRNH-FM (Kcrrville). Upon completion of the move, CC 
and IiBC would exchangc liccnsa and tr-her facilities, subject only to any tbird- 
party tranmittcr site Icucs. of KROM-FM and KSJL-M. Each py ty  would bear i w  
respcc~vc legal and engineering costs, including the costs of construction. and any 
further payment, if my ,  made to Rargcr would hc borne qual ly  hy CC. and HBC. 

Waco/AuStln. CC would swap the liccnsc of r d o  station WACO-FM, liccnscd Lo 
Waco, Tcxas, 10 HBC in exchange for the license of ndio station KDXX-FM, liccnscd Lo 
Robinson. Texas. HBC md CC: will coopcratc to secure FCC approval for the move of 
JVACO-FM to Austin, Texas, as il Class CI facility as set forth in the Reynolds analysis. 
Each party would be rcsponsiblr tor its legal and engineering costs; howcvcr. HBC 
would bc responsible for the cost of consmcting the new W A C O - M  facilities in Austin. 
CC would kcrp the WAC0 call sign. 

BrvanXolleee Station. Ifnidrrson would move and/or modify facilities controlled by 
him to allow KAGG to upbvade via Mark Lipp’ficynolds plan. In addition. Henderson 
will swap Cleor Channel’s channel 284C2 with Henderson’s channel 297 from Caldwcll, 
creating il full  C-2 in Bryan. Texas for Clear Channel. Each pwty would pay its own 
legal, inoving arid engmrcnng costs. 

- Lulkiu. CC would agrrc 10 modify (he rxilities of stxion KYKS to 3 Class ( 2  01: 

channel 284 (104.7 MHz), and move it as d-cribcd in the Reynolds analysis. 

Cvsb conrideratiop. As lLrthcr considemtion for thc mutual pronuscs contcmplatcd 
herein. HBC would pay CC SIS million, and CC would pay Hcndcrson SS niillion, in 
cash. 

Continrencie$. Each p n y ’ s  obligations would bc subject to Favorable FCC actions u l l c i r c ~ i n ~  ! ~, 
b e  contcmplated moving and modification of KROMVM and KSJL-1.34; 2) thc contrniplated 
moving and modification of WACO-FM; 3) the coutmplatcd moving arid niodificatiot!s o f  
K A G G - M  and KLTR-FM; and, 4) thc contcmplatcd moving and moditication oTKOVA-FM. al l  
as described in the Reynolds ylirlysis or otherwise muhlally agreed among the parties. Any 
senlrmcnt fees, if any that may be paid to John Barger lo  cflcctuatc the KOVA move shall be born 
equally by CC. HBC. and FBBC. Howevcr. if the KOVA changes are not allowed but die niove 
and modificatian of WACO-FM arc allowcd, I )  HBC would commit to move and modify KKOM- 
FM in order to allow the move and modification of KSJL-FM, both as dcscrihed in the malysis. 2 )  
CC would transfer thc license of WACO-FM to HMC; 3) HBC would rransfw the license of 
KDXX-CM to CC; and, 4) HBC would pay 510 million to CC. 


