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DESCRIPTION OF TRANSACTION 

 

 The purpose of this application is obtain the Commission’s consent to the pro 

forma transfer of control of Millennium Radio Group, LLC ("Millennium"), the parent of 

Millennium Central New Jersey License Holdco, LLC, by allowing Mercury Capital 

Partners L.P. (“Mercury”), which currently holds 84.7% of the equity of Millennium, to 

transfer its investment in Millennium to Mercury Capital Partners Millennium Holdco 

Corp. (“Mercury Holdco”), which will be 100% owned and controlled by Mercury.  The 

officers and directors of Mercury Holdco are Charles W. Banta, Sandra A. Miller and C. 

Teo Balbach.  Given the pro forma nature of the proposed restructuring, use of FCC 

Form 316 is appropriate. 

     Background 

 When the FCC first passed upon the qualifications of Millennium, the company’s 

equity was held approximately as follows: Mercury Capital Partners, L.P. (76.71%); 

Capital Radio Holdings, LLC (12.91%); Alta/Millennium Corp. (4.95%); Astron Services 

(4.34%); and Peter Handy (1.09%). 

  At the end of 2009, one of the original investors in Millennium, Capital Radio 

Holdings, LLC ("Capital Radio") in effect walked away from its 12.91% equity 

investment and the debentures it held in Millennium, leaving a small amount of its equity 

(2.48%) to be picked up by a new entity, Millennium Private Client Investment I, LLC 

("MPCI1").  The action of Capital Radio also had the effect of reducing the amount of 

foreign ownership in Millennium.  Specifically, as disclosed in Millennium's original 
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applications, Capital Radio was deemed controlled by a foreign entity (UBS) and thus its 

equity in Millennium represented 12.91% foreign ownership.   As a result of Capital 

Radio's action, the amount of foreign ownership in Millennium dropped by 

approximately 10%.  

 At present, the equity of Millennium is held approximately as follows: Mercury 

Capital Partners, L.P. (84.71%); Millennium Private Client Investment I, LLC (2.74%); 

Alta/Millennium Corp. (5.47%); Astron Services (4.79%); and Peter Handy (1.20%). 

 As the Commission has long been aware and approved, Millennium is a board-

controlled LLC.  (That Board is called the “Advisory Committee” under Millennium’s 

LLC operating agreement.)  As a result of the exercise of the appointment rights of the 

investors, the original four-person Board of Millennium was comprised of the following 

persons: Charles W. Banta, appointed by Mercury; Michael Greene, appointed by Capital 

Radio; Robert Emmert, appointed by Alta/Millennium Corp. (“Alta”); and Peter Handy, 

appointed by Astron Services and Peter Handy. 

 The Board was later expanded to five persons with the Board’s appointment of 

James Donahoe, then President and CEO of Millennium.  When Mr. Donahoe left the 

company he was replaced by William Saurer as President and CEO of Millennium and as 

a member of the Board.  Mr. Emmert left Alta Communications, Inc. and his position on 

the Board has been filled by Brian McNeill, who was appointed by Alta. 

 The Millennium Board is currently comprised of Charles Banta, Michael Greene, 

Brian McNeill, Peter Handy and William Saurer. 
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 Capital Radio’s abandonment of its interest in Millennium caused the parties to 

enter into an Abandonment Agreement a copy of which is attached hereto as Exhibit A.  

One aspect of that agreement contemplated the assignment of Capital Radio’s right to 

appoint one member of the Board to Alta with the effect that Alta has the right to appoint 

a total of two persons to Millennium’s Board.1  Alta’s two appointees are Brian McNeill 

and Michael Greene.  Given that the Board is comprised of five persons, it does not 

appear that expanding Alta’s right to appoint two, rather than one, member to the Board 

involves a transfer of control.  If, however, the Commission takes a different view, it is 

respectfully requested that such transfer be approved nunc pro tunc under this application 

as well.  

 

                                                 
1  In connection with the abandonment of Capital Radio’s investment in Millennium, the parties reached 

agreement on other restructuring changes that were contemplated under the Abandonment Agreement 
but those agreements were voided ab initio by the parties.  See Exhibit B attached hereto.  Millennium’s 
five person Board continues to control the operations and business of Millennium.    



    

 

 

 

 

EXHIBIT A 

 



THIS AGREEMENT, made as of this 31st day of December, 2009, by and among

Millennium Radio Group, LLC, a Delaware limited liability co mpany (the "Company"), Capital

Radio Holdings, LLC, a Delaware limited liability company ("CRH"), Millennium Private Client

Investment I, LLC, a Delaware limited liability company (the "Continuing Investor")

Alta/Millennium Corp., a Delaware corporation ("Alta Corp.") and the "Members" (as such term

is defined below) other than CRH and other parties signatory hereto.

WHEREAS, CRH desires to withdraw from and abandon its debt and equity investment

in the Company;

WHEREAS, the Continuing Investor is a member of CRH and desires to retain a portion

of CRH's equity investment in the Company and to become a Member of the Company;

WHEREAS, CRH wishes to confirm certain agreements with respect to the Egg Harbor

Debt;

NOW, THEREFORE, in consideration of their mutual promises and agreements herein,

and for other good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the parties agree and covenant as follows:

1. Definitions. As used herein, the following capitalized terms shall have the meanings

ascribed to them below:

"CRH Debenture" means all debentures issued by the Company to CRH,

pursuant to that LLC Agreement, and denominated as CRH Debentures under the LLC

Agreement, to the extent such debentures are still outstanding and owing.

"Effective Date" means the date on or prior to December 31,2009 as of which

this Agreement has been executed by all parties hereto.

"Egg Harbor Debt" means indebtedness under the Credit and Guarantee

Agreement, dated as of December 12, 2008 (as amended, supplemented or otherwise

modified from time to time, by and among Millennium Egg Harbor Holdco, LLC (as

Borrower), the guarantors party thereto, the lenders party thereto, and Webster Bank,

National Association, as administrative agent.

"LLC Agreement" means the Second Amended and Restated Limited Liability

Company Agreement and Debenture Purchase Agreement dated as ofNovember 1,2003

by and among Mercury Capital Partners, L.P., a Delaware partnership, CRH, Alta VIII S

by S LLC, a Delaware limited liability company, Alta Corp., Alta Communications, Inc.,

a Massachusetts corporation, Alta VIII, L.P., Alta VIII-B, Handy, Astron and the

Nominee (as amended, supplemented or otherwise modified to the date hereof).



"Members" means those Persons that are currently Members of the Company, as

such term is defined in the preamble to the LLC Agreement.

"Negative Capital Account Balance" means, with respect to CRH, the amount

of the deficit balance in its capital account balance (as such is determined pursuant to the

LLC Agreement) as such balance is determined by closing the books and records of the

Company immediately preceding the Effective Date and by allocating all income, gains,

deductions and loss of the Company through such time in accordance with the terms of

the LLC Agreement.

The capitalized terms used herein without definition shall have the meanings ascribed to them

under the LLC Agreement.

2. CRH hereby abandons, cedes and relinquishes all right and interest to payment in

respect of indebtedness under the CRH Debenture as of the Effective Date, and agrees that the

CRH Debenture shall be cancelled and terminated without any further consideration or payment

from the Company to CRH.

3. Notwithstanding anything to the contrary in the LLC Agreement:

(i) the Company hereby agrees to allocate to CRH, as of the Effective Date,

all amounts of cancellation of indebtedness (COD) income realized by the Company as a

result of the cancellation and termination of the CRH Debenture;

(ii) to the extent that the amount of such COD income is less than the amount

of the Negative Capital Account Balance, the Company hereby agrees to allocate to

CRH, as of the Effective Date, an amount of gross income equal to the excess of the

Negative Capital Account Balance over the amount of such COD income; and

(iii) the Company and all of the Members agree that, as a result of the

foregoing allocations, CRH's capital account balance will equal zero.

4. CRH has agreed that, effective immediately after the allocations described in the

preceding paragraph 3, it will distribute to Continuing Investor a 2.48% Class A Member

Percentage Interest in the Company in full redemption of Continuing Investor's membership

interest in CRH. Each of the Company and the Members other than CRH hereby agree and

consent to the transfer of such interest by CRH to Continuing Investor, and consent to the

admission of Continuing Investor as a Class A Member of the Company at such time without

further action by CRH or any other party hereto. By its execution of this Agreement, Continuing

Investor confirms its agreement to become party to and be bound by the terms of the LLC

Agreement and represents and warrants as to itself to the other Members, as of the date hereof,

the representations and warranties set forth in Sections 5.1, 5.2, 5.3 and 5.5 of the LLC

Agreement.

5. The parties agree that, effective immediately after the transfer described in the

preceding paragraph 4, CRH will abandon, cede and relinquish all right and interest in and to, its



interest as a Member in the Company in favor of the Company and/or the other Members. The

Company and the other Members hereby agree and consent to such abandonment by CRH at

such time without further action by CRH or any other party hereto. The Parties agree and

acknowledge that, as a result of the foregoing abandonment, (i) CRH shall cease to be a Member,

(ii) CRH shall have no further obligations to the Company or the other Members, and the

Company and the other Members shall have no further obligations to CRH, in each case except

as provided in this Agreement, and (iii) the Company shall make no further allocations of profit,

loss, income, gain or deduction to, or make any further distribution to, CRH with respect to its

membership interest in the Company. Schedule A hereto sets forth the Percentage Interests and

Aggregation Factors of each of the Members, including the Continuing Investor, after giving

effect to the transactions contemplated by Sections 2 and 4 and the first sentence of this Section

5 of this Agreement.

6. Upon CRH's abandonment of its interest, the LLC Agreement will be modified

and amended without further action by the Company or any party so that (i) no consent ofCRH

or any Committee member designated by CRH shall be required under Sections 7.1,7.2, 7.3,

Article XIII, Article XV or Section 18.3, and, in lieu thereof, the consent of the additional

Committee Member appointed by Alta Corp. pursuant to clause (iii) below or, to the extent not

already required, the consent of Alta Corp., as the case may be, shall be required; (ii) neither

CRH's consent nor that of its Committee Member shall be required for purposes of Sections 7.4,

7.6 or 7.8; (iii) Alta Corp. shall have the right and power to appoint or replace one additional

member of the Advisory Committee (for an aggregate oftwo appointments) instead of the

Committee Member previously appointed by CRH (although Michael Greene shall continue to

serve in such capacity but as Alta Corp.'s appointee unless and until he is replaced by Alta Corp.

or resigns) and (iv) CRH shall not be subject to the restrictions prescribed by the third sentence

of Section 7.1(c) of the LLC Agreement. In addition, the protections and rights afforded CRH,

its affiliates and designees under Article IX and Section 10.2(b) of the LLC Agreement shall

continue to apply and Mercury shall be entitled to the same rights under Section 10.2(b) as Alta

Corp.

7. Notwithstanding anything contained herein to the contrary, following CRH's

abandonment of its interests, CRH shall continue to be bound by the provisions of Section 12.2

(Confidentiality) of the LLC Agreement and CRH shall continue to be bound by, and shall not be

deemed relieved of, its obligations with respect to the Egg Harbor Debt. The Company and the

Members agree that they will not, without the consent ofCRH (collectively with UBS Capital

Americas II, LLC and UBS Capital Americas VI, LLC, the "CRH Guarantors") take any action

which will have the effect of increasing the aggregate principal amount of Egg Harbor Debt or

maximum exposure ofthe CRH Guarantors under the Egg Harbor Debt.

8. The parties hereto hereby acknowledge and agree to extend the term of the

Company by five years as provided in Section 2.4 of the LLC Agreement.

9. Each of the parties hereto intends that, reasonably promptly following

consummation of the actions contemplated by paragraphs 2 through 6 of this Agreement, it will

pursue a restructuring of the Company pursuant to which, among other things, the Company

shall become a wholly-owned subsidiary of Alta Corp. with the resulting ownership of the



outstanding Alta Debentures and equity interests in Alta Corp. allocated as follows: Alta

Investors 71.84%, Mercury 22.73%, Astron/Handy 1.61% and Continuing Investor 3.82%. (the

"Restructuring"). It is the intent of the parties hereto that, upon completion of the Restructuring,

the Company's LLC Agreement shall be modified to reflect a single-member limited liability

company managed by its sole member, Alta Corp. The Restructuring shall be subject to and

conditioned upon the Company obtaining all necessary FCC consents and approvals. The parties

agree that the Company shall prepare and cause to be filed with the FCC all necessary or

appropriate applications requesting FCC consent to the Restructuring as promptly as reasonably

practicable following the finalization of documentation relating to the Restructuring.

Completion of the Restructuring shall be subject to the negotiation of final agreements in form

satisfactory to Mercury, Alta Corp. and Handy/Astron, in their respective sole discretion.

10. The parties hereto agree to take such further actions (including under the

Communications Laws) as may be reasonably required to give effect to this Agreement. The

Company shall reimburse Alta Corp., CRH and Mercury for the reasonable out-of-pocket

expenses (including attorneys' fees) incurred in connection with the negotiation of this

Agreement.

11. This Agreement may not be amended without the prior written consent of

Mercury, Alta Corp. and CRH and any other member who would be adversely affected in a

disproportionate manner. The terms of this Agreement shall inure to the benefit of and be

binding upon the parties hereto and their respective successors and assigns. Without the prior

written consent of the other parties or an amendment to this Agreement, no party may assign its

rights, duties or obligations hereunder to any other person. This Agreement may be executed in

multiple counterparts, each of which shall for all purposes be deemed an original and all of

which, when taken together, shall constitute one and the same instrument. The notice provisions

of Section 18.8 of the LLC Agreement (as amended by notices given in accordance therewith)

are incorporated herein by reference. This Agreement shall be construed in accordance with and

governed by the laws of the State of Delaware without giving effect to the principles of conflicts

of law thereof. The parties agree to keep the terms of this Agreement confidential and to

disclose it only to the Company's lenders, auditors and advisers.

12. Any action or proceeding seeking to enforce any provision of, or based on any

right arising out of, this LLC Agreement may only be brought in a federal or state court in the

State ofNew York, County ofNew York, and each of the parties consents to the exclusive

jurisdiction of such courts (and of the appropriate appellate courts) in any such action or

proceeding and waives any objection to venue laid therein. Process in any action or proceeding

referred to in the preceding sentence maybe served on any party anywhere in the world.



IN WITNESS WHEREOF, the parties have executed and entered into this Agreement as

ofthe day first written above.

MILLENNIUM RADIO GROUP, LLC

Bv: /jJ^^C^ *>-// [SEAL]

Title:

MERCURY CAPITAL PARTNERS, L.P.

By:_

Name:

Title: "

CAPITAL RADIO HOLDINGS, LLC,

By: UBS CAPITAL AMERICAS VI, LLC, its sole member

By: UBS CAPITAL AMERICAS, LLC, its managing

advisor

By: [SEAL]

Name:

Title:

MILLENNIUM PRIVATE CLIENT INVESTMENT I

By:_

Name:_

Title: "



IN WITNESS WHEREOF, the parties have executed and entered into this Agreement as of
the day first written above.

MILLENNIUM RADIO GROUP, LLC

By: [SEAL]

Name;

Titts:

CAPITAL RAPIO HOLDINGS, LLCf

By: UBS CAPITAL AMERICAS VI, Lr-C,«a sole member

By: UBS CAPITAL AMERICAS, LLC, its managing

By: „ [SEAL]

Name:

Title; _

MILLENNIUM PRIVATE CLIENT TNVESTMBNTI

Name:

Title;

MERCURY CAPITAL PARTNERS, L.P.

Bv: ^(^r; y ,
Name:..., CUgfaW, Wagfe*— fl^Vr fce*miM
Title: V'Ar A



IN WITNESS WHEREOF, the parties have executed and entered into this Agreement as

of the day first written above.

MILLENNIUM RADIO GROUP, LLC

By: [SEAL]

Name: w

Title:

MERCURY CAPITAL PARTNERS, L.P.

By:_

Name:

Tffle: "

CAPITAL RADIO HOLDINGS, LLC,

By: UBS CAPITAL AMERICAS VI, LLC, its sole member

By: UBS CAPITAL AMERICAS, LLC, its managing

advisor.

MILLENNJU^PRIVATEJJLIENT INVESTMENT 1

NameC

Title:



ALTA/MILLENNIUM CORP.

By:_

Name: Eileen McCarthy

Title: Authorized Officer

ALTA Vm S BY S LLC

By:

Name: Eileen McCarthy

Title: Member

ALTA COMMUNICATIONS VIII, L.P.

By: Alta Communications VIII Managers, LLC

By: &lJjjSr4h< h
Name: Eileen McCarthy

Title: Member

ALTA COMMUNICATIONS VIII-B, L.P.

By: Alta Communications VIII Managers, LLC

By: (^iJi_A*yw\
Name: 'Eileen McCarthy

Title: Member

ASTRON SERVICES, INC.

By:

Name:

Tide:

PETER HANDY



AITA/MILLHNNIUM CORP

By:

Name: Eileen McCarthy

Title: AuUiorized Officer

AT.TA V111SBYSLLC

By:

Nairn;: Eileen McCarthy

Title: Member

AI .1 A COMMUNICATIONS VIH, L.P.

By: Alia Communications VIII Managers* T.T.0

By:

Name: Eileen McCarthy

Tilly: Member

ALTA COMMUNICATIONS V1U-BTL.P.

By: Aha Commumcations VTTI Managcn. LLC

By:

Name: Eileen McCarthy

title: Member

ASTROS SERVICES. INC.



Schedule A

Percentage Interests and Aggregation Factors

Percentage Interest and

Member Aggregation Factor

CRH Holdings (Millennium PC Investment I LLC) 12.91%

Mercury 76.71%

Astron 4.34%

Peter Handy 1.09%

Alta Millennium Corp. 4.95%

Total 100.00%
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