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TO: Dave Hic1cs

MEMO

DATE: August 21. 1996

Attaehed is the computation of the alloc::ttion of revenue and expenses relating to WBYT
and WRBR Radio in accordance with the Ioint Sales Agreement. As I indic:arcd. we used
the spring Arbitron numbers and attached the alloc:a.tion effective each September 1st. It so
happens that this is the first time that the compwation has not resulrcd in a 50/50 split but,
rather. a 60% for WBIT and 40% for WRBR split.

If you have any questions. please c:all me.

BobWmon

RAW/md

Attachment

'~d.~~l C9mmunication~~~l5~~~
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AMENDMENT TO JOINT SALES AGREEMENT

The Joint Sales Agreement ("Agreement") dated as of the 18th Day of December, 1992,
by and between Pathfmder Communications Corporation ("Pathfmder") and Booth American
Company ("Booth"), is hereby amended as follows. This Amendment is made pursuant to §12.6
of the Agreement and is effective as of January 1, 1997.

1. Hicks Broadcasting of Indiana, L.L.C. ("Hicks"), an Indiana limited liability
company, which is the successor to Booth as licensee and owner of WRBR, is hereby substimted
for Booth as a party to the Agreement, effective April I, 1994. Hicks agrees, from and after
that date, to fulflll all of Booth's obligations under the Agreement, and Hicks shall be entitled
to all of Booth's benefits under the Agreement. Pathfmder, not having exercised its right of
termination under §8.2(f), accepts Hicks as Booth's assignee, pursuant to ~12.5 of the
Agreement.

2. The call letters of Station WLTA, Elkhart, Indiana, have been changed to WBIT.
Accordingly, all references in the Agreement to WLTA are changed to WBIT.

3. §8.1 of the Agreement specifies a term of five years, ending December 18, 1997.
The panies agree that beginning December 18, 1997, the Agreement shall be eXtended from year
to year, in one-year increments, unless terminated pursuant to §8.2, provided, however, that
notice of termination may be given at any time after December 18, 1997, pursuant to §8.2(b),
without regard to whether the party giving notice is in default under the Agreement.

4. §4.2 of the Agreement is amended as follows: The heading is changed to: frQm
December 18. 1993. through December 31. 1996. The text prior to the flI'St formula is amended
to read: From December 18, 1993, through December 31, 1996, the Booth or Hicks share shall
be determined on September 1 of each year, in accordance with the following formula:

5. The introductory clause of §4.4(b) ("During the term of this Agreement") is changed
to read: "From December 18, 1992, through December 31, 1996".

6. The section number of §4.5 is changed .to §4.6. The new §4.6 is effective only
through December 31, 1996, and is deleted thereafter.

7. A new §4.5 is added to read as follows:

§4.5: From and After January 1. l221. §4.3 of the Agreement shall apply only through
December I, 1996, and not thereafter. From and after January I, 1997, the revenues and
expenses of the Venmre shall be divided between Pathfmder and Hicks as follows:

(a) Each party shall be credited with the gross revenues invoiced by the Vemure
for accounts attributable to sales of local, regional, national, and political air time on the station
owned by that party. If any time sales are made that combine air time on stations owned by
both panies without breaking down the rate for each station separately, collected revenues
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Amendment to Joint Sales Agreement Page 2

therefrom shall be divided between the panies by good faith agreement based on the relative
rates for each station prevailing at that time.

(b) Each pany shalI be solely responsible for the payment of all expenses directly
attributable to the sale of advertising time on its station, including, but not limited to,
Advertising Agency Commissions, Local and National Sales Commissions, and Sales Promotion
Expenses.

(c) All expenses of the Venture other than those expressly referenced in §4.5(b)
of this Amendment shall be charged one-half to PathfInder and one-half to Hic~.

(d) Notwithstanding §4.4(a) of the Agreement, invoiced revenues attributable to
the sale of time on WRBR shall be distributed to Hicks by PathfInder, as keeper of the Ventures
books pursuant to §5.3, twice monthly. the fIrst half approximately sixty (60) days. and the
second half approximately ninety (90) days. after the end of the month in which the revenues
were received.

8. The reference to "Vince Ford" in §2.5(a) is hereby deleted. as Mr. Ford is no longer
working on behalf of the Venture.

9. Hicks hereby makes to Pathfmder each of the representations and warranties set forth
in §9.1 of the Agreement, except that Hicks is a limited liability company rather than a
corporation. Pathfmder hereby makes to Hicks each of the representations and warranties set
forth in §9.2 of the Agreement. except that with respect to §9.2(f). Niles Broadcasting. Inc. has
fIled Informal Objections with the Federal Communications Commission ("FCC") against several
pending license assignment and renewal applications to which PathfInder is a pany. alleging that
this Agreement or the manner of administration thereof violates FCC regulations and/or policies.

10. The addresses for the giving of notices under §12.7 of the Agreement are hereby
changed to the following:

If to Hicks:

If to PathfInder:

Mr. David Hicks
7463 Cottage Oak Drive
Portage. MI 49024

Mr. John F. Dille. m
Pathfinder Communications Corporation
421 South Second Street
Elkban. IN 46516

The addresses for notices to counsel are deleted. If notice is given other than by U.S.
mail or a courier service as described in §12.7 (such as by facsimile), the notice shall be
effective only if the pany giving notice can document that delivery was actually accomplished.
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11. The panies hereby reafflI'ID all provisions of the Agreement not modified herein.
In the event of a conflict between the Agreement and this Amendment, this Amendment shall
prevail.

12. IN WITNESS WHEREOF, the panies have executed this Amendment as of the date
first written above.

PATHFINDER COMMUNICATIONS
CORPORATION

By: tLL":l::al-
John F. Dille, m
President

lUCKS BROADCASTING OF
INDIANA, L.L.C.

David Hicks
Managing Member

~~ -'S _. J.... •• \C:"\..-a- _

By:
-=-~-==-:------
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SETILEMENT AND STOCK PURCHASE AGREEMENT

TInS SETI1.EMENT AND STOCK PURCHASE AGREEMENT (the
"Agreement") is made as ofAugust 8, 1997, by and between DAVID L. HICKS, an individual
("Hicks"), and CRYSTAL RADIO GROUP, INC.. aMichigan COIpOration (the "Company").

Intending to be legally bound, the parties agree as follows:

ARTICLE I

INTRODUCTION

1.1 In 1993, The Air-Borne Group, Ltd. merged with and into the Company (flkla
Hicks Broadcasting Corporation), with the Company surviving the merger, pursuant to an
Agreement ofMerger and Plan ofReorganization, dated as ofApril 7, 1993, as amended (the
"Merger Agreement"). Hicks, as the sole shareholder of the Company prior to the merger,
undertook certain indemnification obligations to the Company relating to representations and
warranties made by the Company in the Merger Agreement .

1.2 Hicks, the Company, and Edward I. Sackley~ ind:ividually and as Trustee of
the Edward J. Sackley ill Trust, the Edward J. Sackley illT~Richard C. Doering, John N.
Strandin, Janice J. Sackley, individually and as Trustee ofthe Janice 1. Sackley Trust, the Janice
J. Sacldey Trust, RichardR Zaragoza, Elise R. Zaragoza, and Edward J. Sackley, Individually
and as Trostee ofthe Edward J. Sackley Trost, the Edward J. Sackley Trost (collectively, the
"Shareholders"), are involved in a pending lawsuit in the Circuit Court for the County of
Kal~oo,Michigan, Case No. B94-3603-NZ (the "Lawsuit").

1.3 Hicks is the owner of30,OOO shares ofthe common stock ofthe Company, $1 par
value, represented by Stock Certificate No.2 (collectively, the "Hicks Shares").

1.4 Subject to the terms and conditions set forth below, this Agreement is intended
to (i) release any and all claims, liabilities, and obligations against or ofHicks under or in any
way related to the Merger Agreement except as preserved in this Agreement, (ii) dismiss the
pending Lawsuit with prejud.!ce, (iii) accomplish the Company's purchase of all of the Hicks
c)hares from Hicks, and (:v) assure a period ofnoncompetition by Hicks.

1.5 Except in the case of default or as otherwise provided in this Agreement or the
Promissory Note, the total amount paid to Hicks tmder the terms of this Agreement is
$2,450,000.00. -.

1.6 Immediately after the closing of the Air Borne/Company merger on August 31,
1993:
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1.6.1 Hicks pledged the Hicks Shares to Michigan National Bank pursuant to a
Pledge Agreement, dated August 31, 1993, betwccD Michigan National Bank and Hicks
(the "MNB Pledge Agreement"). As ofthe darcofthis Agreement, Michigan National
Bank's security interest in and Hicks' pledge ofthe Hicks Shares (the "MNB Interest")
has not been temiinated.

1.6.2 Hicks guaranteed certain obligations of the Company pursuant to a
Guaranty Agreement, dated August 31, 1993, between Michigan National Bank and
Hicks (the "MNBIHicks Guaranty"). As of November 27, 1996, the MNBlHicks
Guaranty has been terminated.

ARTICLEn

SALE OF STOCK

Subject to the terms and conditions ofthis Agreement:

2.1 Stock Purchase. At the "Closing" (as defined in Section 2.2 (The Closing»,
Hicks will sell and traJisferto the Company, and the Company will purchase from Hicks, the
Hicks Shares. The purchase price for the Hicks Shales (the "Purchase Price") shall be
$1,605,800.00.

2.2 The Closing. The closing ofthe sale ofthc Hicks Shares (the "Closing") to the
Company shall take piace at 10:00 a.m. local time, at the offices ofMiller, Johnson, Snell &
~key, PL.C., Comemone Building, 425 West Michigan Avenue, Kalamazoo, Michigan
49007-3765, on such date as the parties agree upon.

2.3 The Company's Closing Obligations. At the Closing, the Company shall deliver
to Hicks:

2.3.1 Cash. The sum of $330,800.00 by certified check of immediately
available funds as partial payment ofthe PurcbascPrice and the sum of$144,200.00 less
seventy-five percent ofthe first years' cost ofthe Letter ofCredit referred to in paragraph
2.5.1 by certified check in full satisfaction ofall aJIocated but unpaid distributions owed
to Hicks by the Company (the "Distribution Amountj.

2.3.2 Promissory Note. A promissory DOte payable to Hicks in the principal
amount of $1,134,560.39 substantially in the form of Appendix A (the "Promissory

2



Note"}, but subject to the approval as to form by Michigan National Bank executed by
the Company.

2.3.3 Forgiveness oCHicks' Debt. Evidence reasonably acceptable to Hicks of
the cancellation and forgiveness by the Company orhis accounts receivable in favor of
the Company in the aggregate amount of $39,980.00. Hicks acknowledges that the
Company shall report same as income to him on IRS Form 1099 and deduct such amount
as an expense.

2.3.4 Stipulation to Set Aside Orden and Dismiss Case. A stipulation in the
form ofAppendix B, signed by counsel for the Company and the ShareholdCrs to: (1) set
aside the final judgment entered on March 21, 1997; (2) set aside the order entered on
March 18, 1997, granting summary disposition of the shareholder oppression claim; (3)
vacate the bench opinion ofAugust5, 1996; and (4) dismiss Case No. B94-3603-NZ with
prejudice (the "Stipulationj.

2.4 Hicks' Closing Obligations. At the Closing, Hicks shall deliver to the Company:

2.4.1 Stipulation to Set Aside Orders and Dismiss Case. The Stipulation,
executed by counsel for Hicks.

2.4.2 Stock Power and Releases. A duly executed stock power for transfer of
the Hicks Shares to the Company, together with evidence reasonably satisfactory to the
Company ofthe release ofthe interests in the Hicks Shares pursuant to the (i)A~ent
for Sale and Pledge ofStock, dated as ofAugust 31, 1993, betweenHic~ and Terrego,
SA., and (ii) Agreement for Sale and Pledge of Stock, dated as of August 31, 1993,

" between Hicks and Bridge Capital Investors (collectively, the "BridgelI'errego Interest").

2.4:3 Third Party Releases. A release substantially in the form ofAppendix
E executed by John F. Dille, ill, and Pathfinder Communications Corporation and a
second release, substantially in the form ofAppendix F, executed by Hicks Broadcasting
of Indiana, L.L.C., John F. Dille, IV, Alec C. Dille and Sarah D. Erlacher related to
claims that may have arisen against the Company or its Shareholders related to Hicks
Broadcasting of Indiana, L.L.C.'s acquisition of the assets ofFM radio station WRBR
and the Company's response to that acquisition and related to claims that have arisen or
may have arisen against the Company or its Shareholders related to the Lawsuit.

2.5 The Company's Post-CIosing Obligations. Within thirty (30) days of the
Closing, the Company shall deliver to Hicks:

2.5.1 Standby Letter ofCredit. A standby letter ofcredit issued by Michigan
National Bank in the form substantially similar to Appendix C, but which form must be

3

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



acceptable to Michigan National Bank (the "Letter ofCredit"). The Company agrees that
it shall not submit the order ofdismissal regarding the Lawsuit until it has delivered the
Letter of Credit to Hicks. Additionally, the Company agrees to pay Hicks the sum of
SI,OOO for each day the Letter ofCredit remains undelivered after expiration ofthe thirty
day period referenced above.

2.5.2 Release by Shareholders. A release substantially in the fonn of
Appendix D, executed by the Shareholders, related to claims that they have or may
have against Hicks. The Company agrees to pay Hicks the sum ofSl,OOO for each day
such release remains undelivered after expiration of the thirty day period referenced
above.

ARTICLEID

REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Company. The Company represents
and warrants to Hicks that:

3.1.1 Authority. This Agreement constitutes the legal, valid, and binding
obligation of the Company, enforceable against the Company in accordance with its
terms. Upon the execution and delivexy by the COmPany,or its duly authorized
representative, of the Promissory Note and the Stipulation, those documents will
constitute the legal, valid, and binding obligation of the Company, enforcC3ble against
the Company in accordance with its terms. The Company has the absolute and
unrestricted right, power, and authority to execute and deliver this Agreement, the

" Promissory Note and Stipulation and to perform its obligations under them.

3.1.:2 No Con11ict. Neither the execution and delivery ofthis Agreement by the
Company nor the consummation or performance ofany ofthe transactions contemplated
by this Agreement by the Company will give any other person or entity the right to
prevent, delay, or otherwise interfere with any of the transactions contemplated by this
Agreement pursuant to: (i) any provision of the Company's articles of incorporation,
bylaws, or any resolution adopted by the board of directors or the shareholders of the
Company; (ii) any federal, state, or local law, regulation, judgment, or order to which the
Company may be subject; or (iii) any contract or other agreement to which the Company
is a party or by which it may be bound. The Company is not required to obtain any
consent or approval from any person or entity in connection with the. execution and
delivery of this Agreement or the consummation or performance of any of the
transactions contemplated by this Agreement.

3.1.3 No Negotiations. Except as contemplated by this Agreement and
regarding the Company's Portage Road real estate, within the past year preceding the



date ofthe signing ofthis Agreement, neither the Company, the Shareholders. nor, to the
knowledge of the Company, any of their representatives have, directly or indirectly,
solicited. initiated. or encouraged any inquiries or proposals from, negotiated with. or
provided any non-public information to, any person or entity relating to any transaction
involvingthe sale ofthe business or assets ofthe Company, orany merger. consolidation,
business combination, or similar transaction involving the Company.

3.1.4 No Assignment. Neither the Company nor any Shareholder has assigned
to any person or entity, at any time, any right, obligation, benefit, claim, action, cause of
action, or suit whatsoever that they had, have, or may have against Hicks related to the
Lawsuit or the Merger Agreement.

3.1.5 Litigation. The Company has no knowledge of any suits, actions,
administrative, arbitration or other proceedings or governmental investigations pending
or threatened against the Company which question the validity ofthis Agreement, or any
action taken or to be taken in connection herewith and, to the knowledge of the
Company, no basis for such suits, actions, proceedings or investigations exists. Other
than the litigation currently pending between the Company, the Shareholders and Hicks,
which litigation shall be dismissed with prejudice upon the Closing, neither the
Company, nor, to the Company's knowledge, any affiliate of Company or any other
person or entity, has (i) any present intention to file,- or (n1 any actual knowledge offacts
sufficient to support, a claim against the Company or any Shareholders, with respect to
the transactions contemplated by this Agreement.

3.1.6 Full Disclosure. No representation or warranty made by the Company in
this Agreement,- or in any certificate furnished or to be furnished by the Company .
pursuant hereto, contains or will contain any untnle statement of any material fact, or

-. omits or will omit to state any material fact required to make any statement made herein
or therein o:ot misleading.

3.2 Representations and Warranties ofmcks. Hicks represents and warrants to the
Company and the Shareholders that:

- 3.2.1 Authority. This Agreement constitutes the legal, valid, and binding
obligation ofHicks, enforceable against him in accordance with its terms. Hicks has the
absolute and unrestricted right, power and authority to execute and deliver this
Agreemenfand to perform his obligations under this Agreement.

3.2.2 No Conflict. Except with respect to the MNB Interest and the
BridgelTc:n-ego Interest, neither the execution and delivery of this Agreement by Hicks
nor the consummation or performance of any of the transactions contemplated by this
Agreement by IDcks will give any person or entity the right to prevent, delay, or
otherwise interfere with any ofthe transactions contemplated by this Agreement pursuant
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to: (i) any federal.s~ or loca1law, regulation, judgment. or order to which Hicks or
the Hicks Shares may be subject; or (ii) contract or other agreement to which Hicks is a
party or by which he may be bound. Except with respect to the MNB Interest and the
Bridgefferrego Interest. Hicks is not and will not be required to obtain any consent or
approval from any person or entity in COIUledion with the execution and delivery of this
Agreement or the consummation or perfonnance ofany ofthe transactions contemplated
by this Agreement

3.2.3 Free and Clear. Except with respect to the MNB Interest and the
Bridgelferrego Interest, Hicks is the record and beneficial owner and holder ofthe Hicks
Shares, and suchs~ as of the Closing, shall be free and clear ofall encumbrances.

3.2.4 No Assignment. Hicks has not assigned to any person or entity, at any
time, any right, obligation, benefit, claim, action, cause ofaction, or suit whatsoever that
he had, have, or may have against the Company or the Shareholders related to the

. Lawsuit or the Merger Agreement.

3.2.5 Distribution Amount. Hicks acknowledges that the DistributionAmount
to be paid to him by the Company at Closing is in full satisfaction of all unpaid
distributions owing to him for periods prior to the Closing and that no distribution has
or will be made to him regarding the payment ofany taxes by Hicks due to the allocation
ofany inCome of the Company to him in 1997. .

3.2.6 Certain ActioDS. Except as previously disclosed to the Company by
Hicks or otherwise learned by the Company through the Lawsuit, Hicks has not taken,
directly or indirectly, any actions on or prior to July IS, 1994 (the date ofsuspension of
his employment With the Company) to obligate the Company or the Shareholders or to

.0 cause the Company or the Shareholders to incur any liabilities other than (i) in the
ordinary course of the Company's business, or (ii) relating to obligations or liabilities
which have been fully satisfied prior to the date ofthis Agreement. After July IS, 1994,
Hicks has not taken, directly or indirectly, any actions to obligate the Company or the
Shareholders or to cause the Company or the Shareholders to incur any liabilities.

3.2.7 Litigation. Hicks has no knowledge ofany suits, aCtions, administrative,
arbitration or other proceedings or governmental investigations pending or threatened
against Hicks which question the validity ofthis Agreement, or any action taken or to be
taken in cOIUlection herewith and, to the knowledge of Hicks, no basis for such suits,
actions. proceedings or investigations exists. Other than the litigation CUITeI1tly pending
between the Company, the Shareholders and Hicks, which litigation shall be dismissed
with prejudice upon the Closing, neither Hicks, nor, to Hicks' knowledge. any affiliate
of Hicks or any other person or entity, has°(i) any present intention to file, or (ii) any
actual knowledge of facts sufficient to support, a claim against the Company or any
Shareholders, with respect to the transactions contemplated by this Agreement

6
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3.2.8 Full Disclosure. No representation or warranty made by Hicks in this
Agreement, or in any certificate furnished or to be furnished by Hicks pursuant hereto,
contains or will contain any unttue statement of a material fact, or omits or will omit to
state any material fact required to make any statement made herein or therein not
misleading.

ARTICLE IV

COVENANTS

4.1 Covenant Not to Compete. If the Closing occurs:

4.1.1 No Competition. Effective as of the Closing, and for a period of three
years thereafter, Hicks shall not directly or indirectly engage in the commercial radio
business, either as an owner, officer, director, employee, consultant, or agent ofany AM
or FM full-service or translator radio station whose 60 dbu contour overlaps in whole or
in part the current 60 dbu contours of either WKFR(FM), WRKR(FM) or WK
MI(AM);provided, that ownership of less than 5% of the outstanding stock of any
publicly traded corporation shall not be a breach ofthis Section 4.1.1.; provided further
that Hicks' current ownership in WRBR(FM) shall not be deemed a breach of this
Section 4.1.1 so long as the station does not solicit advertisers within the Kalamazoo
rildio market

4.1.2 Compensation. As additional consideration for the covenants in Section
4.1.1 (No Competition), the Company will pay Hicks, by certified checks ofimmediately
available funds, the aggregate sum of$700,000, payable as follows: (a) $175,000 at the
Closing; and (b) $175,000 on each of the first three anniversary dates of the Closing.

4.2 Best Efforts. Between the date of this Agreement and the Closing (or the
termination of this Agreement in accordance with its terms, ifearlier), the Company shall use
its reasonable commercial efforts to cause the complete termination and release of the MNB
Interest and the MNBlHicks Guaranty without further obligation or liability to IDcks.

4.3 Ordinary Course of Business. Between the date of this Agreement and the
Closing (or the termination of this Agreement in accordance with its terms, if earlier), the
Company shall conduct its business only in the ordinary course ofbusiness.

4.4 Release of fficks' Pledge to the Company. If the Closing occurs, each party
acknowledges and agrees that Section 16 ofthe Pledge Agreement dated as ofAugust 21, 1993,
between Hicks and the Company(the "Company Pledge Agreement") automatically tenninates
the Company's security interest in and Hicks' pledge of the Hicks Shares to the Company
pursuant to the Company Pledge Agreement, without further liability or obligation, except for
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the obligations of the Company pursuant to such Section 16 ofthe Company Pledge Agreement
to deliver the necessary documents to evidence such release.

ARTICLE V

MUTUAL RELEASE

lfthe Closing occurs:

5.1 Release and Discharge. Except as set forth inSection 5.5 (Exceptions), effective
as ofthe Closing, Hicks, the Shareholders, the Company, and the Company's past, present and
future shareholders, directors, officers, employees, affiliates, and agents, hereby release,
discharge and fully extinguish each other from any .and all actions, demands, claims,
proceedings, or other causes ofaction, obligations, or liabilities, in law or in equity, known or
unknown, asserted or unasserted, accruing in whole or in part any time before the date ofthis
Agreement, including without limitation any action, claim or cause ofaction that they had, have
or may have arising out of the Lawsuit and the Merger Agreement.

5.2 No Admission. Nothing contained herein shall be construed or inteIpreted as a
concession or admission by any ofthe parties with respect to any issue disputed in the Lawsuit
or regaiding the Merger Agreement.

5.3 DismissaL Upon the date ofClosing, the parties shall dismiss the Lawsuit with
prejudice and without costs~

5.4 Covenant Not to Sue. Each party hereby iIrevocably covenants to refrain from,
~y or indirectly, asserting any claim or demand, or commencing, instituting or causing to
be commenced, any proceeding of any kind against any other party to this Agreement based
upon any matter purported to be released by this Agreemcm; provided, however, that nothing
in this Agreement shall limit or restrict the Company's ability to defend any of its government
authorizations, including but not limited to, those granted and to be granted by the FCC, or to
file applications in the future to promote the busin~ ofthe Company.

5.5 Exceptions. This Agreement shall not release or waive any of the parties' rights
and obligations under this Agreement or any liability ofHicks tmder Article vm ofthe Merger
Agreement to provide indemnification for claims that solely arise or are alleged to arise from,
in connection with, or resulting from fraud, intentional misrepresentation, or unpaid Taxes,
provided, however, that no such claim for indemnification may be based upon claims described
in the Notice ofClaim ofIndemnifieation dated August Zl, 1996, or the Settlement Letter ofJuly
19, 1995 from Craig H. Lubben to Robert J. Jonker.
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ARTICLE VI

CLOSING CONDmONS

6.1 fficks' Obligation. IDcks' obligation to sell the Hicks Shares and to take the other
actions required to be taken by IDcks at or after the Closing is subject to the satisfaction, at or
prior to the Closing, ofeach ofthe following conditions (any ofwhich may be waived by IDcks.
in whole or in part):

6.1.1 MNB Interest. IDcks must receive the termination of the MNB Interest
at or before the Closing.

6.1.2 No Injunction. There must not be in effect any law, regulation, court or
regulatory order that prohibits or othClWise interferes with the transactions contemplated
by this Agreement.

6.1.3 Closing Documents. The Company must have delivered each of the
documents required ofit pursuant to Section 2.3 (The Company's Closing Obligations).

6.2 The Company's Obligation. The Company's obligation to purchase the Hicks
Shares and to take the other actions required to be taken by them at orafter the Closing is subject
to the satisfaction, at or prior to the Closing, ofeach ofthe following conditions (any ofwhich
may be waived by them, in whole or in part):

6.2.1 No Injunction. There must not be in effect any law, regulation, court or
regulatory order that prohIbits or othClWise interferes with the transactions contemplated
by this Agreement.

6.2.2 Closing Documents. IDcks must have delivered each of the documents
required o{him pursuant to Sections 2.4 (Hich' Closing Obligations).

ARTlCLEVll

REMEDIES

If the Closing occurs:

7.1 Breach of Covenant Not to Compete. Hicks acknowledges and agrees that
money damages alone would be inadequate to compensate the injured party and would be an
inadequate remedy for such breach ofSection 4.1.1. The Company shall, therefore, be entitled,
in addition to any other remedies that may be available, including money daIriages, to obtain
specific performance of the terms of this Agreement without being required to prove actual
damages, post bond or furnish other security, any requirement for which is expressly waived.

9



7.2 Acceleration for Certain Actions by Compay. Upon the occurrence of the
following events, all payments due to Hicks pursuant to Section 4.1.2 (Compensation) and
pmsuant to the Promissory Note shall become immediately due and payable without notice or
demand, and all of Hicks' obligations under Section 4.1.1 (No Competition) shall tenninate
immediately:

7.2.1 Ifthe Company has materially breached a representation and warranty set
forth in Section 3.1 (Representations and Warranties ofthe Company) and such breach
has not been cured within thirty days of receipt of written notice from Hicks to the
Company;

7.2.2 If the Company defaults in the perfonnance of any of its payment
obligations under this Agreement and such default bas not been cured within seven days
ofreceipt ofwritten notice from fficks to the Company or ifthe Company defaults in the
performance of any of its other material obligations tmder this A~ment and such
default has not been cured within thirty days ofreceipt ofwritten notice from Hicks to
the Company;

7.2.3 Ifthe Company ceases conducting business in the normal course, admits
its insolvency, makes a general aSsignment for the benefit ofcreditors, or becomes the
subject of any judicial or administrative proceedings in bankruptcy, receivership or
reorganization which remains lDldismissed, lDldiscbarged"or \D1bonded for a period of
sixty days; or

7.2.4 Ifthe Company withholds a payment due to Hicks under this Agreement
or the Promissory Note without first obtaining the permission of an appropriate court
mder Section 9.5 (Jurisdiction; Service o/Process) after actual notice and opportunity

" to be heard by Hicks.

The remedies provided in this Section 7.2 are cumulative and shall not prevent Hicks from
asserting or seeking any other remedies available at law or in equity against the breaching party
or parties.

7.3 Set Off. The Company, on behalf of itself and its past, present, or future
shareholders, directors, officers, employees, affiliates, or agents (in their capacity as such)
irrevocably covenant to refrain from, directly or indirectly, withholding any payment due to
Hicks \D1der the Promissory Note or this Agreement without first obtaining the permission ofan
appropriate court \D1der Section 9.5 (Jurisdiction; Service o/Process) after actual notice and
opportunity to be heard by fficks. Any breach ofthis provision shall result in the automatic and
immediate forfeiture of the underlying claim or right upon which the withholding of payment
is purportedly based.
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7.4 Indemnification.

7.4:1 Indemnity by Hicks. Without limitation of any other provision of this
Agreement or any other rights and remedies available to the Company at law or in equity,
Hicks covenants and agrees to protect, indemnify, defend and hold hannless the
Company and the Shareholders, and to promptly reimburse them for, all Losses (as
defined below) arising out of, in cormection with or relating to any breach of any
covenant, representation or warranty ofHicks hereunder. "Losses" means any and all
liabilities, obligations, duties, demands, claims, actions, causes ofaction, assessments,
losses, costs, damages, deficiencies, taxes, fines or expenses. including, without
limitation, interest, penalties, and reasonable attorneys' fees.

7.4.2 Indemnity by the Company. Without limitation ofany other provision
ofthis Agreement, the Company covenants and agrees to protect, indemnify, defend and
hold harmless Incks from, and to promptly reimburse fficks for, Losses arising out of,
or in connection with, or relating to any breach of any covenant, representation or
warranty of the Company hereunder.

7.4.3 Procedure and Payment. Ifafter the Closing either the Company and
Shareholders or fficks (the "Indemnitee") shall receive notice ofany third party claim or
alleged third party claim asserting the existence ofany matter ofthe nature as to which
the Indemnitee has been indemnified against under this Section 7.4 by the other parties
hereto ("Indemnitor"), Indemnitee shall promptly notify Indemnitor in writing with
respect thereto. Indemnitor shall have the right to defend against any such claim
provided (i) Indemnitor shall, within ten days after the giving of such notice by
Indemnitee, notify Indemnitee that it disputes such claim, giving reasons therefor, and .
that Indemnitor will, at its own cost and expense, defend the same, and (il) such defense

.. is instituted and continuously maintained in good faith by Indemnitor. In such event the
defense may, ifnecessary, be maintained in the name ofIndemnitee. Indemnitee may, if
it so electS, designate its own counsel to participate with the counsel selected by
Indemnitor in the conduct of such defense at its own expense. Indemnitor shall not
permit any lien or execution to attach to the assets of the Indemnitee as a result ofsuch
claim, and the Indemnitor shall provide such bonds or deposits as shall be necessary to
prevent the same. In any event Indemnitee shall be kept fully advised as to the status of
such defense. If Indemnitor shall be given notice of a claim and shall fail to notify
Indemnitee ofits election to defend such claim within ten days, or after having so elected
to defend such claun shall fail to institute and maintain such defense in accordance with
the foregoing, or if such defense shall be tmSUccessful, then. in any such event, the
Indemnitor shall fully satisfy and discharge the claim within ten days after notice from
Indemnitee· requesting Indemnitor to do so. No Indemnitor shall settle any such claim
without the prior written consent of the Indemnitee, which consent shall not be
W1I'easonably withheld

11
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7.5 Letter oCCredit. In order to secure the paymc:Dl obligations (the "Obligations") of
the Company under the Promissory Note and under Section 4.1.2 hereof. the Company shall deliver
to Hicks within thirty (30) days ofthe Closing the Letter afCredit in the face amount ofSl,800,OOO.
00. The face amount ofthe Letter ofCredit shall be reduced from time to time by the amount ofany
principal and interest actually paid by the Company to Hicks pursuant to the Promissory Note or by
the amount ofcompensation actually paid by the Company to Hicks pursuant to Section 4.1.2 hereof.
The parties agree to take all actions necessary to cause the LetterofCredit to be reduced as provided
herein.. The amount ofany fees and costs payable to the issuing bank regarding the Letter ofCredit
(the "UC Fees") shall be paid by the Company but seventy-fivepercentofsuch amount for any years
after the first year afthe Letter ofCredit shall be deducted from the amount ofprincipal and interest
payments due under the Promissory Note. The Company shall deliver to Hicks reasonable evidence
ofthe amount ofsuch fees and costs regarding the Letter ofCredit with any payments made under
the Promissory Note. Notwithstanding anything herein to the contrary, should the Company default
in the payment ofany of its Obligations and Hicks is forced to draw on the Letter of Credit, the
Company shall be responsible for 100% ofthe UC Fees for a portion ofthe Letter ofCredit equal
to the amount ofthe defaulted Obligations.

Notwithstanding anything to the contrary conlained herein, in the Letter ofCredit or
in the Promissory Note, Hick:: may not draw against the LetterofCredit unless (i) the Company is
in defiwlt in payment ofany ofthe Obligations and any applicable grace period or cure period has
expired, and eii) Hicks has delivered to the Company written notice ofhis intent to draw against the
Letter ofCredit at least eight (8) days prior to the date ofsuch dmwing. To the extent the Company
has obtained the permission ofan appropriate court and Pursuant to Section 7.3 has set offagainst
payments due to Hicks, Hicks shall not have the right to draw against the Letter ofCredit for the
amount ofsuch setoff. Hicks acknowledges and agrees that any setoffwhich complies with Section
7.3 shall not be considered a default hereunder or under the Promissory Note. .

ARTICLEVDI

[OMI1TED)

ARTICLE IX

GENERAL PROVISIONS

9.1 SurvivaL All representations and wamnties made by any party to this Agreement
shall survive the Closing.

9.2 Construction. All parties have participated in the drafting of this Agreement
through their respective counsel. None of the language oftbis Agreement will be presumptively
construed in favor or against one or more of the parties..

9.3 Notices. All notices, consents, waivers, and other communications under this
Agreement must be in writing and will be deemed to have been duly given when (a) delivered
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by hand (with written confumation ofrcceipt), (b) sent by telecopier (with written confumation
of receipt), provided that a copy is mailed by registered mail. return receipt requested. or (c)
when received by the addressee, if sent by a nationally recognized overnight delivery service
(receipt requested), in each case marked "PERSONAL AND CONFIDENTIAL" to the
appropriate addresses and telecopier numbers set forth below (or to such other addresses and
telecopier numbers as a party may designate by notice to the other panies):

If to Hicks:
Mr. David L. Hicks
7463 Cottage Oak Drive
Portage, MI 49002

Ifto the Company or a Shareholder:
Crystal Radio Group, Inc.
4154 Jennings Dr.
Kalamazoo, MI 49001
Fax: (616)344--4223

With copy to:
Mr. Robert J. Jonker
Warner Norcross Judd LLP
III Lyon St NW
Grand Rapids, MI 49503
Fax: (616) 752-2500

With copy to:
Mr. W. Jack Keiser
Miller Johnson Snell & Cummiskey
425 W. Michigan Ave.
Kalamazoo, MI 49007
Fax: (616) 226-2951

Receipt ofthe copy ofthe notice by counsel shall ~ot be deemed sufficient notice by itself.

9.4 Jurisdiction; Service oCProcess. Any action or proceeding seeking to enforce
any provision of, or based on any right arising out of, this Agreement may be brough~against
any ofthe parties exclusively in the courts of the State ofMichigan, County ofK.alamazoo, or,
ifit has or can acquire jurisdiction, in the United States District Court for the Western District
of Michigan, and each of the parties consents to the jurisdiction of such courts (and of the
appropriate appellate courts) in any such action or proceeding and waives any objection to venue
laid therein.~ in any action or proceeding referred to the preceding sentence may be
served on any party anywhere in the world. .

.9.5 Entire Agreement and Modification. This Agreement supersedes all prior
agreements between the parties with respect to its subject matter and constitutes (along with the
documents referred to in this Agreement) a complete and exclusive statement ofthe tenns of the
Agreement between the parties with respect to its subject matter. This Agreement may not be
amended except by a written agreement executed by the party to be charged with the
amendment.

9.6 Assignments; Successors, and No Third-Party Rights. No party may assign
any of its rights under this Agreement without the prior consent of the other parties which
consent shall not be unreasonably withheld. This Agreement will apply to, be binding in all
respects upon, and inure to the benefit of the successors and pennined assigns of the parties. If
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rocks dies before the Company's obligations pursuant to this Agreement and the Promissory
Note have been paid in full, all such obligations ofthe Company shall instead be delivered at the
time when such obligations become payable, to the beneficiary designated by rocks in a written
designation on file with the Company at the time ofdeath or, if there is no such designation, to
rocks' estate. Nothing expressed or referred to in this Agreement will be construed to give any
person or entity other than the parties referenced in this Agreement any legal or equitable right,
remedy, or claim under or with respect to this Agreement or any provision of this Agreement.
This Agreement and all of its provisions and conditions are for the sole and exclusive benefit of
the parties referenced in this Agreement and their successors and assigns.

9.7 TlDle ofEssence. With regard to all dates and time periods set forth or referred
to in this Agreement, time is of the essence.

9.8 . Governing Law. This Agreement will be governed by and construed under the
laws of the State ofMichigan, without regard to conflicts oflaw principles.

9.9 Counterparts. This Agreement may be executed in one or more identical
counteIparts, each ofwbich will be deemed to be an original copy of this Agreement and all of
which, when taken together, will be deemed to constitute one and the same agreement.

This Settlement and Stock Purchase Agreement is signed as of the date first
written above.

<:
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- August 26.1997

P.O. 60" ...,
ElIlNtl. IN 451 5
21~2S4-~501

~r0J 1~~\~!,7
\(-:.~ .

Robert L.lamieson
Vice President
Commercial Banking Division
1st Source B:mk
P.O. Box 1602
South Bend. Indiana 46634

HICKS BROADCASTING
OF INDIANA L.L.C.

De:n'Bob:

'.'

Per Dave Hicks' request.:mached are WRBR lUdio's mostrec:entfinamci:1l Statement. If you

have any questions. ple:LSe cont:lCt Dave Hicks or me.

Sincerely,

~~
Robert A. W3.tSOn
Secretary-Treasurer

RAW/msi
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OPERATING AGREEi.\fE.'iT

OF

HICKS BROADCASTING OF INDIANA, L.L.C.

AN INDIANA UMITED LIABIUTY COMPANY

THE MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
.SECURITIES ACT OF 1933, OR THE SECURITIES ACT OF ANY STATE. THE MEMBERSHIP
INTERESTS MAY NOT BE RESOLD, TRANSFERRED, OR ASSIGNED BY A MEMBER
UNLESS A MEMBER HAS COMPilED WITH THE TERMS OF THIS AGREEMENT,
INCLUDING THE REQUIREMENT THAT A MEMBER (i) OBTAIN THE WR.ITrEN CONSENT
OF ALL MEMBERS AND, IF REQUIRED BY THE MEMBERS, (ii) DELIVER TO THE
COMPANY AN OPINION OF COUNSEL ACCEPTABLE TO THE MEMBERS THAT
REGISTRATION IS NOT REQUIRED UNDER APPLICABLE FEDERAL AND STATE
SECURITIES LAWS, THAT ALL OF THE PROVISIONS OF THIS AGREEMENT HAVE BEEN
COMPLIED WITH, AND THAT THE SALE OF MEMBERSHIP INTERESTS, TOGETHER WITH
ALL OTHER SALES OF MEMBERSHIP INTERESTS WITHIN THE PRECEDING TWELVE (12)
MONTHS WILL NOT RESULT IN THE TERMINATION OF THE COMPANY PURSUANT TO
SECTION 708 OF THE INTERNAL REVENUE CODE.
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OPERATING AGREE:\IE:-IT
OF

HICKS BROADCASTING OF INDIANA, L.L.C.

THIS OPERATING AGREEMENT (the "Agreement") is made effective the __ day of ,
1994 by and among DAVlD L. HICKS. SARAH DUNKLE. ALEC DILLE AND JOHN F. DILLE IV. each of whom
shall hereafter be admitted as a Member in a limited liability company to be formed in accordance with the provisioas of
the Act. The Members hereby agree as follows:

ARTICLE 1.
FORMATION; TERM

1.1. Fonnation. After execution of this Agreement. the Members shall ause to be prepared and filed with the
Indiana Secretary of State Articles of Organization in such form as the Members shall determine.

1.2. Term of Cumpany. The Company shall be formed at the time of the filing of the initial Articles of
Organization of the Company in the office of the Indiana Secretary of State (or at any later time specified in the initial
Articles of Organiution) and shall continue until December 31. 2035 unless sooner terminated as hereinafter provided.

ARTICLE 2.
NAME OF COMfANY; OmCES; PURPOSE

2.1. Name. The name of the company shall be HICKS BROADCASTL'lG OF INDIANA. L.L.C.

2.2. Offices; Registered AgenL

Ca> Principal Qffice. The principal office of the Company shall be locar.ed at
-:-~ ~ ,E1khart. Indiana 46516. or at such other place within or without the Stare
of Indiana ~ may be detennincd by the Members. The Company shall maintain at its principal office: (i) a current list
of the full name and last known mailing address of each Member and all former Members in alphabetical order, (il) a c:apy
of the Articles of Organization and all certiflates of amendment thereto: (iii) copies of the Company's federal. stale and
loal tax returns and reJ"Ort.~. if any. for the three (3) most recent years: (iv) copies of this Agreement. anyamcndmeau
to this Agrc:c:mo=nt. and any op~rating agreements no longer in effect: (v) copies of any financial statements of the Company
for the three (3) most recent years: (vi) a current list showing the amount of cash and a description and a statement of the
value of other property or services which each Member agreed to contribute to the: Company and actually contributed CO

the Company: and (vii) the: books and records of the Company.

(b) Qther Offices. The Company may also have such other offices. within or without the State of
Indiana. as may from time to time be: determined by the Members.

(c) Rsgistered Agent and Office. The initial registered agent of the Company shall be David L.
Hicks. who is a rdident of the State of Indiana. The business address of the: initial registered agent. which shall be the
Company'~ regIstered office. is • ElJcbart. Indiana 46516. The
registered ago=nt may be chang¢d from llme to time as may be detemuned by the Members.

2.3. Purpose. The pul'JloSc: i1nd husiness of the Company shall be to acquire and c:anduct the business of a radio
stallon and all incidental activities. including but not limited to acquiring, mortgaging and other activities relating to the
Property. The Company may also undertake any other lawful act or engage in any other business or venture permitted
under the Act as may from time to time be determined by unanimous consent of the Members. All property origiDally
brought into the Company. sub~uo=ntly acquired by purchase or otherwise by the Company. or with Company funds shall
he: Compilny property. i1nd no Member. Individually or otherwise. shall have any o\l/tlership or any other interest in such
rrnperty.
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ARTICLE 3.
CERTAIN DEFINED TERMS

Capitaliz.ed terms used in the body of this Agreement and in Exhibit B attached hereto but 110t defined herem or
therein shall have the meaninss ascribed to them in Exhibit A auaeheci hereco ami incorpo~ted herein.

ARTICLE 4.
CAPITAL OF THE COMPANY; LO~~S

4.1. Initial Capital Contributions. Upon formation of the Company. each Member slall contribute to the capital
of the Company the amount of cash or propeny set forth opposite his or her name under the heading ·c.pital Contnbutiol1·
on Schedule I attached hereto in conside~tion of and as payment for his or her interest in the Company. The Book Value
and adjusted tax basis of contributions of propeny an: also set forth on Schedule t.

4.1. Loans.

(a) Thjrd·Partv Loans. If. at any time or from time to time, additional capitit is·necessary to pay
the debts and obligations or maintain the financial integrity of the Company. the Members shall. in the following order and
in the name lind on behaJf of tbe Company. endeavor to borrow the necessary funds from commercial banks. lending
institutions and/or other persons:

(i) first. OD an UDSOCured basis; and

(ii) second. on a secured basis with the borrowings secured by the Propeny and othei
assets of the Company.

(b) Loans from Members. In the event the Members are unable to an-ange third-patty financing
as herein contemplated. thea anyone or more of the Members may, but shall Dot be obligated to. advance the necessary
funds upon the unanimous consent of the Members. All amounts so advanced shall be treated as loans to the Company
for all purposes and iba1I bear intereSt at the Prime Rate. as such rate may be adjusted from time to time. plus ODe percent
(I ") from the date such funds are advanced until the date the loan is repaid ill full. Loaas to the Company made by
Members under this Article are in addition to and not in lieu of any Additional Capital Contributions that may be required
UDder Article 4.3(a) hereof.

4.3. Additional Capital Contributions.

(a> Obligation of Memben. If. and to the extent that. the Members are unable to obtain fiDanciDg
on reasonably acceptable terms and conditions. and it is determined by the unanimous agreement of the Members that
additiona! contnbutions are required for the proper ope~tion of the Company's business. then. unless other'Wlse agreed
by the M.embers. each Memb.=r shall b.e obligated to make Additional Capital Contributions in amounts proportionate to
their respectiv.e Members' Percentages. Any Additional Capital Contributions required hereunder shall be made by each
Member within fifteen (15) days after the date of notice from the Company requesting such Additioaal Capital
CODtributions.

(b) pefault in Obljgation. If a Member fails to make any Additional Capital CODtributiOD in the
manner and time required by Article 4.3(a). such Member shall be a ·Defaulting Member.· Upon the occurrence of a
default. the Company may elect to pursue anyone or more of the following remedies:

(i) Pursue such legal or equitable remedies as are available to it against the Defaulting
Mem~r. including. without limitation. the institution of a suit or suits at law or in equity. and. in such
event. the Ddaulting Member shall be required to compensate the Company for costs incurred and
Jamages suffered by r~n of such default. including reasonableauomeys' fees.
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(ii) R~~m the interest of the D~faultlng Member for an amount ~ual to seventv-five
percent (75%) of the current balance of .iuch D~faultlng Member's Capital Account. .

(iii) Permit the nondef~ulting Members to make the Defaulting ~iember's share of the
required Additional Capital Contnbution. If one or more Members desires to make the required
Additional Capital Contributiol1, they shall be entitled to make such additional contributiollS in proporuOI1
to their respective Members' Percentages, unless they agree otherwise. The Defaulting Member's
Members' Percentage shall be reduced to a percentage amount determined by multiplying the Defaulting
Member's Members' Percentage by a fraction (A) the numerator of which is the Defaulting Member's
Capital Contributions as of the date of default, and (B) the denominator of which is the Capital
Contributions made by the Defaulting Member plus the Defaulting Member·s· Additional Capital
Contribution. Any reduction in a Defaulting Member's Members' Percentage shall be reallocated to the
nondefaulting Members who make the Defaulting Member's share of the Additional Capital Contribution
in proportion to the manner in which th~y made such Additional Capital Contribution to the Company.

My or aU of the foregoing remedies may be exercised simultaneously and the exercise of anyone shall Qot constitute an
el$:tion: provitUd, huW«\'tIT, that the Company shall not be ~nutled to recover more than the unpaid Additional C\pital
Contribution. interest thereon. and damages and expenses suffered or incurred by the Company in ~nn~tion with or as
a result of th~ failure of a Member to make the required Additional Capital Contribution.

4.4. Capital AccounL~. The Company shall maintain a Capital Account for each Member as set forth in Section
10 of Exhihit A hereof.

4.5. Liability of Members. No Member shall be required to make any contribution to the capital of the
Company except as set forth in this.Article 4 nor shall any Member, in his capacity as such. be bound by. or ~nally
liable for. any expense. liability, or obligation of the Company except to the extent of his intereSt in the Company and the
obligation to return distributions made to him under certain circumstances as required by the Act.

4.6. Return of Contribution; Interest. No Member sball have my right to the retUnl or withdraWIJ of my
Capital Contribution until termination of the Company. unless such retUn1 or withdr2wa1 is coaseDtecno by all other
Members or as otherWise provided for herein. No Member shall have the right to demaad md receive a distribuUoD. from
the Company in a form other than cash unless such distribution is consented to by all other Members. No interest shall
be paid on any Capital Contributions,

ARTICLE S.
ALLOCATIONS AND DISTRIBurioNS

5.1. Cash From Oper:ltions.

(a) Prioritv of Distnbutions. Except as otherwise provided in Article S.Ub) below, Cash from
Oper.ltion~ r$:eived by th~ Company during any Ye:lr of the Company or part thereof shall be distributed as follows:

(i) First. to the discharge, to the extent required by any lender or creditor. of any debt
or obligation of the Company. including loans or advances from Members;

(in S$:ond. to the creation of any reserva which the Members may deem reasonably
n$:.essary for the payment of continGent liabiliti.es of the Company; and

(iii) Third. the bahll1ce. if ilny. to the M~mbers in accordance with thetr respective
Member.;' P~rc~ntages.
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(b) Distributions for Taxes. Except as otherwise prol:Ubited by tl:Us Agreement or by law, quanerly
distributions of Cash from Operatiocs shaJl be made to the Members in an amount. for each taxable year of the Company.
which is not less than the federal me. .:.ate income taxes payable by the Members oa acalunt of the iacome of the Company
which is taxable to them. assuming that all such income will be taxed at the highest marginal rate applicable to the type
of iacome involved. To the extent practicable. all quanerly distributioas made pursuant to this Article S.I(b) shall be made
at least tifteen (lS) days before quanerly federal income tax estimated payments are due.

(c) Timing of pistributions. c.sh from Operations distribu~ble to the Members as provided in
Article 5.1(a) shall be distributed not less frequently than annually witb.ia amety (90) days after the last day of the year
ia which the Company received the amounts to be distnbuted. but such distributioas may be made at such earlier time or
times as the Members may reasoaably detenniae.

S.2. Casb From Sales and Cash from Financings.

<a) ea...h From Financln!!5. Cash from Financings shall be distributed as follows:

(i) First. to the discharge. to the extent required by any lender or creditor!" of~y debt
or oblisation of the Company. including loans or advances from Members;

(ii) S~ond. to the creation of any reserves which the Memb,ers may deem reasonably
necessary for the payment of contingent liabilities of the Company:

(iii) The balance. if any. shall be distributed to the Members as follows:

(A) First. to the Members. all • Pro lU.ta Basis. an amount equal
to the Ag;rcgue Adjusted Capital Contributions of the Members OD the date of the
distribution to the Members: and

(B) Second. the balance. if any, to the Members in accordance
with. their respective Members' Percentages.

(b) Cash From Sales. Cash from Sales shall be distributed as follows:

(i) First. to the discharge. to the extent required by any leader or creditor. of my debt
or obligation of the Company. including loans or advances from Members;

(ii) Second. to the creation of any reserves which the Members may deem reasonably
necessary for the payment of contingent liabilities of the Company; and

(iii) Third. if anyone or more Members has a positive balance in his Capi~l Account.
then among the Members in the proponion that the positive balance of each Member's Capital Account
bears to the agaregate of such positive balances after the distribution of Cash from Opentions. Cash from

. Financings and any previous distributions of Cash from Sales :and allocations of Net Income. N~t Losses.
and Net Gains and Net Losses from Capi~l Transactions.

(c) Timing of Distributions. Cash from Sales and Cash from FiDanciags distribu~ble to the
Members as provided in Articles S.2(a) and S.2(b) shall be distributed not less frequcndy thaa annually within ainety (90)
days after the last day or the year in which the Company receives the amounts to be distributed. but such distributioas may
be: made at such earlier time or times as the Members may reasonably determine. In the event of a sale of a capital asset
in which <I ponion of the proceeds is deferred. the principal amount of the purchase price, solely for the purposes of
calculating distributions of Cash from Sales and allocations of Net Gains and Net Losses from Capital Transactions. shall
be allocated among the Members in the same proponions as if cash in such amount had been distributed. and any payments
received by the Company in re."f'I'Ct of such oblisation (including. by example and not Iimi~tion. installments of principal).
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Jter deducting expenses of the Company and reserves which the Members deem r=asonably necessary, shall be distriilur.ed
among the ~emben in the amounts they would have received had the Company been Iiquidaled as of the dau: of sale md
the allocable portions of the instrument evidencing the deferred payment obligation been distributed among the Members.

5.3. Restrictions on Distributions. Notwithstanding anything to the c:onuary contained herein. no distriblllioas
shall be made 10 the Members if, after giving effect to such distnbution. the Company would aot be able 10 pay its dcbcs
as they become due in the usual course of business or if the Company's total asseu would be less than the sum of its lOW
liabilities except liabilities to Members on account of their Capital Contributions. .

5.4. Net Income and Net Losses. After giving effect 10 the special allocatiol1S set fonh in Exhibit B atw:hal
hereto and incorpo~ herein, if applicable, and subject 10 the other allocatioa rules set fonh in Exhibit B, Net InCQme
and Net Losses (except Net Gains and Net Losses from Capital Trmsactiol1S) shall be allocated to each Member' ia
acc:ordance with the Members' respective Members' Percentages,

5.5. Net Gains and Net Losses from Capital Transactions. After giviDg effect to the special allocations set
fonh in Exhibit B, if applicable, and subject to the other allocatioa Nlea set fonh in Exhihit B, Net Gains II1Cl Net Loaes
from Capital Transactions shall be allocated as set forth below.

<a> Net Gain!', Net Gains from upital Transactions shall be allocaled as follows:

(i) First, proportionately among the Members who have negative Capital Accounts until
all negative Capital Accounts shall have been increased to zero;

(ii) Secoad. to the Members, oa a Pro lUta Basis, an amount nec:essa.ry to cause the
Capital ACCQUQts of the Members to be equal to the Members' Aggregate Adjusted Capital Coatributioas;!

(iii) Third. to the Members in acc:ordance with th~ir respective Members' Pm:eatages.

(b) Net Losses. Net Losses from Capital Transactiol1S shall be allocated:

(i) First, to the Members, on a Pro Rata Basis, an amount nec:essa.ry to cause the
Capital Accounts of the Mem~rs to be equal to their Aggregate Adjusted Capital Contributions;

(ii) Second. proportionately among the Members who have a positive balance ia their
Capital. Accounts until all Capital Acc:ounts have been reduced to zero; and

(iii) Third, the balance. if any, to the Members in accordance with their respective
Members' Percentages,

5.6. Members Bound. The Members are aware of the income tax consequences of the allocations made by dIis
Article 5 and Exhihit B and agree to be bound by the provisions hereof in reponing their shares of Company inCQme aDd
lOllS for income tax pu~,

5.7. Tax Electiol1.4i. The Members shall ma.Ice sucb elections and shall take such other action as the Membea
believe necessary: <a> to extend the statute of limitations for assessment of tax deficiencies against the Me~ben wida
respect to any adjustment to the Company's federal and state income tax recurus: (b) to cause the Compmy aDd dI=
Members to be represented ~fore the Internal Revenue Service, any other taxing authorities or any CQurts in mauas
affecting the Company and the Members: aad (c) to cause to be executed any agreements or other documents that biad dIE
Members with respect to sucb tax matters or otherwise affect the rights of the Company or the Member's. All electiOIlS
required or permitted by the Company under the Code shall be made by the Members in such m.aDI1a' as will be moll

advantageous to all Members and the Company, In the event of the distribution of propeny by the Company within die
mc:aning of S.:ction 734 of the Code. or the transfer of an interest in the Company within the meaning of Section 743 of
the Code, the Members m:&y dect to adjust the basis of the Company property pursuant to Sections 734. 743 and 754 of
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the Code. Any Members affected by such ~Iec:ion shall supply the informatioa as may be required to rrwlce. or give effect
to, such elections by the Company.

5.8. Tax Matters 'Iember. David L. Hicks is hereby specifically authorized to act as the "Tax ~{atters

Member' under the Code and in any similar matter under state law, with full power and authority to act 011 behalf of the
Company and the Members in such capacity.

ARTICLE 6.
MANAGEMENT AND OPERATION OF THE BUSINESS

6.1. Management of the Company.

(a) Management bv Members. The powers of the Company shall be exercised by or under the
authority of. and the business and affairs of the Company shall be managed under the direction of, the Members. Except
as otherwise provided herem. all decisiollS and determiDatiollS regarding the operation of the Company shall be made by
II Majority in Interest of the Members. The Members sball be under no duty to devote their full ti~ ~ the business of
the Company, but shall d.evot.e only such time as they may deem necessary to collduct the Company's business and to
operate and manage the Propeny In an efficient manner.

(b) De..;iyn3lion of Office" and Other Agents. The Members shall have the right to delegate
authority for the day-to~y operations of the Company to a Member or another individual. who may be designated as the
President of the Company, or, ifa Member, as Managinl Member. The Members may also appoint olle or more Members
or other individuals to act as officers or other spcified ageats of the Company, with such titles or other designations as
the Members may determine. AAy such officer or other aleat so appointed shall have such authority, &Del sbaI1 c*ry out
such duties anc:l respoasibilities, IS may directed by the Members &Del shall serve in such position until resipatiOll or
removal, with or without cause. by the Members. AAy officer or other designee who is a Member sball automatically be
removed from such office or position upon the OCCUI'reDce of an Event of Dissociation with respect to such Member or
upon transfer by such Member of all of his interest in the Company.

6.1. Compensation. Except to the extent authorized by the Members, nO Member shall be entitled to receive
any salary or draw for services rendered in connection with the maaagement and operation of the Company. However,
DOthing cODtaiDed herein shall be de.=med to prohibit a firm. corporatioD or association of which any Member is a member.
employee. director. officer or stockhold~r or an individual to whom a Member is related by blood or marriage from
reCeiving compensation for services rendered to the Company.

6.3. Expenses of Members. The Members may charge to the Company all ordinary and necessary costs and
expenses. direct and indirect. attributabl.e to the activities, conduct and management of the business of the Company. The
costs and expenses to be borne by the Company shall include. but are Dot limited to, all expenditures incurred in the
acquisition. financing, operation. refinancing and disposition of the Property, legal and aa:ouating fees and expenses. taxes
l~vied on th.e Property, salaries of employees of the Company, insurance premiums and iDterest.

6.4. Restrietion.'i on Authority.

(a) Act!l Reauirins Majnritv .~[!proval. In addition to any other acts which may be prohibited or
restricted by this Agreement or by law. no Memb~r or officer or other agent of the Company may, without the consent
of a Majority in Interest of the Members:

(i) Relinanc.e any indebtednc:ss of the Company;

(ii) S.:lI. transfer. assign. pledge. 1e3se or otherwise convey all or any part of the
Property;
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(iii) Malee any expenditure or incur any indebtedness in excess of__~ _
Thousand Dollars ($_,000) or enter into any all1tr'3ct or agr-..ement with a te::n of more than one
(1) year:

(iv) Institute actions at lawaI' in equity; or

(v) Appoint officers or agents (other than the Members) with authonty to act on behalf
of. and to bind. the Company.

(b) Acts Requiring UnanImous Approval. In addition to any other acts which may be prohibited or
restricted by this Agreement or by law, 110 Member or officer or other agent may. without the un.animous consent of the
Members:

(i) Admit any person or entity as a Member in the Company;

(ii) Do any act in contravention of this Agreement or the Articles of Orgmiz.atiOI1;

(iii) Do any act which would make it impossible to carry on the ordinary-buSiness of
th~ Company; provided, how~~r, that this requirement shall not be construed so as to require the
unanimous consent of the M~mbers for the sal~. transfer. assignment. pledge. lease or conveyance of all
or any portion of the Property;

(iv) Confess a judgment against the Company;

(v) Possess or in any mannu deal with the assets of the Company or assign the rightsi
of the Company in the asseIS of the Company for other than Company purposes:

(vi) Perform any act (other than an act required by this Agreemel1t or any act taken
in good faith reliance upon counsel's opinion) which would. at the time such act oc::curred. subject any
Member to liability as a general parmer in any jurisdiction:

(vii) Commingle the funds of the Company with the funds of any other person or
entity: or

(viii) Effectuate a merger of the Company under the Act.

6.S. Member Meetings. A meeting of the Members to consider any matter may be called by any Member or
Members who hold more thaD ten percent (105(,) of the Members' Percentages. Such mecti.Dg may be called by such
Members by giving notice to all Members of the time. date. location and purpose of the meeting. A1:J.y meeting called
hereunder shall be held on a date not earlier than five (5) days nor later than sixty (60) days after delivery of the notice
of the me.:t1ng. Notice of any meeting may be waived in writing by a Member before or after the date and time stated
in the notice of the meetinl: or hy attendance by the Member. without objection. at such meeting.

6.6. Member COn.~L~. Any consent of a Member required or permitted by this Agreement may be given as
follows:

(i) By a written consent. signed and dated by the consenting Member and received by
th~ Company at or prior to th~ doing of th~ act or thing for which the consent is solicited: or

(ii) Except to the extent the writteft alnsent of the Members is required under the terms
of this Agreement. by the affirmative vote by the consenting Member to the doing of the act or thing for
which the consent is solicited at any meeting called pursuant to Article 6.5 to consider the doing of such
;Act or thing.
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6.7. Reserves. The Members may. from time to time. ::lUSC the C.Jmpany to create reserves In such amounts
and for such purposes as they determine to be in the best interests of the Company.

6.8. Indemnification and Exculpation of Members. ~o Member. officer or other designated agent of the
Company shall be liable or accountable in damages or othetWise to the Company or any Member for any action performed
or omitted in good faich on behalf of the Company within the scope of the authority coaferTed herein and for a pUfl'Ose
reasonably believed by such Member. officer or agent to be in the best interests of the Company. unless such action or
omisslon was a result of Crawi or constituted willful misconduct or gross negligence. The Members. officers and other
designated agents may consult with such legal or other professional counsel as they may select. AJ:J.y action Wce.a or
omitted by a Member. officer or other designated agent in good faith reliance on. and in accordance with. the opinion or
advice of such counsel shall be full protection and justification with respect to the action taken or omitted. The Company
shall indemnify and save harmless each Member. officer or designated agent from any loss. damage or expense (including
reasonable attorneys' fees) incurred by reason of any act taken or omitted for and on behalf of the Company and in
further2Dce of its interests unl~ such act constituted gross negligence. willful misconduct or a breach of this "Agreement.

ARTICLE 7.
TRANSFER AND WlTHDRAWAL

7.1. Transfer or Withdrawal. Except as provided in this Agreement or with the consent of all Members. no
Member shall have the right or power to pledge. mortgage. sell. assign. gift or otherwise dispose of (whether voluntarily
or by operation of law) all or any portion of his interest in. or resign or withdraw from. the. Company. AsJ.yaz:tion ill
violation of the terms of this Agreement shall be null and void as against the Company.

7.2. Event of Di.'iSOciation. Upon the occurrence of an Event of Dissociation. as defined in Exbjhit A of this
Agreement. with respect to a Member. the Company shall be dissolved unless all of the remaining Members. witbiD niDdy
(90) days after the OCCUrTence of the Event of Dissociatioa. agree in writing to continue the business of the Company.

7.3. Transfer on Death, Incapacity, Tennination. or Bankruptcy or a Member.

Ca) . Tl!llsfer to Successor. [f the business of the Company is contiaued pursuant to Article 7.2 after-
the death. Bankruptcy. termination of existence. or Incapacity of a Member. then. except as otherwise provided ill Article
7.J(b) hereof. such Member's estate. successor-in-i.aterest or legal representative shall immediately succeed to sucIl
Member's interest in the Company. including the Member's share of Net Income. Net Losses. Net Gains and Net Losses
from upital Transactions. C&sh from Operations. Cash from Sales. U.sh from Financings and Liquidatioa Proe:o=ds, mel
shall be d~mc:d the Assignee of the deceased. Bankrupt. terminated. or Incapacitated Member, Subject to the provisioas
set forth in Article 7.4 below. the ll:!gal rl:!presentative may assi~n such interest. and the Assignee thereof may become a
substitute Member if thlS n=quirements of Article 7.6 are satisfied. The estate. successor-in-interest or legal rcpresanalive.
as the case: may be. of the deceased. Bankrupt. terminated. or Incapacitated Member shall be liable for. and shall be bouad
by. all of such Member's obligations under this Agreement. including the Member's financial obligations. if any. under'
Article 4 hereof and thlS restrictions on transfer set forth in Article 7.1 hereof. In no event. however. shall the estate. legal
representative or successor bo:ome a substitute Member unless the requirements of Article 7.6 are satisfied.

(b) Mandatorv Buv-Sell Oblieations,

(i) If any Member should become Bankrupt. should die or suffer an Incapacity. or if
any other event should occur which would result in a transfer of all or any portion of an interest in the
Company held b~' such Member. then ~uch Member. or his estate or le!:a! representative. shall be
requir~ to sc:1I all of thl:! interest then held by such Ml:!mber to the: Company or the other Members at
the pricl:! and on thl:! terms ilnd conditions 5et forth in Article 7.3(h)(iv).

(ii) The Company shall have an option to purchase all or any portion of the interest to
bl:! sold pursuant to Artic:le 7.3(b)(i). which option shall bc:come exercisable as of the date the Company
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receives notice of the event giving rise to the obligation to sell. The Company shall give written notice
of its intent to exercise such option to the Member required to sell his interest (or to his estate or legal
representative), and to all other Members. within sixty (60) days atier the date upon which the
Company's option becomes exercisable. If the Company elects to buy aU or any portion of the interest
to be sold pursuant hereto, the purchase shall be closed within thirty (30) days ifter the date upon which
the Company's option becomes exercisable.

(iii) If the Company fails to exercise its option to purchase all of the interest to be sold
within the period set forth in Anicle 7.3(b)(ii). then the other Members of the Company shall be
obligated to purchase all of the interest not purchased by the Company. such purchases to be pro rata in
proportlOD to the Members' Percentages held by the other Members unless they agree otherwise.
Purchases by the other Members pursuant hereto shall be closed within sixty (60) days after the date the
Company's option to purchase the interest expires.

(iv) The purchase price for the sale of a Member's entire interest in the Company to
the Company or the other Members pursuant to this Anicle 7.3(b) shall be m amount equal to the sellins
Member's Capital Account balance as of the date the purchase is closed. The portiOD of !,he purclwe
price to be paid by each of the Company and the respective purchasing Members shall be pro-rated in
ilccordance with the percentage of such interest being acquired by such parties. The purchase price shall
be payable to the selling Member or his estate or legal representative, as the.case may be. in five (5)
equal annual installments. with the first such installment being due and payable on the first anniversary
of the closing date. Unpaid portions of the purchase price shall bear interest at six "percent (6~) per
annum (or at any hi!:her ..te which may be necessary to avoid the imputation of interest under the
applicable provisions of the Code and other relevant U.S. income tax authority existing at that time),
which interest shall lie payable annually in arrears on the occasions of the due dates of the principal !
paynxnt5. Company and/or any Members purchasinS any portion of the interest shall have the riSht to
prepay the balance of the unpaid purchase price at any time or in my amount w;thout perIa1ty, although
interest due to the date of payment shall be paid. In the event of the default of any party to pay any
installment of principal or interest. the unpaid principal balance owed by such defaulting party, plus
interest. shall immediately become due and payable at the option of the selling Member or his eswe or
legal representative. as the case may be. .

(v) The closing of the redemption or sale of the interest of a Member pursuant to this
Article 7.3(h) shall take place at the principal office of the Company at such time and upon such date
within the period spc:cified herein as the Company shall specify in a notice to the selling Member or his
c:state or legal representative. as the case may be. At the closing. the buyer(s) shall deliver to selling
Member or to his c:state or legal representative. as the case may be. the consideration to be paid for the
selling Member's interest. and the selling Member or his estate or legal representative. as the case may
he, shall deliver such instruments of assignment as may be necessary or advisable to transfer the interest
to the buyens), fr= and clear of all liens. claims or other encumbrances. An.y transfer taxes or fees
paYllhle in coMection with the transfer of the interest shall be solely the liability and obligation of the
selling Member.

7.4. Sale. Assignment. ur Other Voluntary Tr-..nsfer of InteresL

(a) Permitrc:d Tran!ltel'll. A Memher. or an Assignee thereof. may sell_ assign, gift. or Otherw15e
transfer all or ilny part of his inter=;t in the Company to any person who is. immediately prior to such transfer. a Member
in the Compilny.

(b) Consent tn Transfer: Right of First Refunl. Except as provided in Artide 7A(a), no Member.
or AssignCle thereof. shall sell, assign or otherwise transfer any or all of his interest in the Company without: (i) obtaining
the wntten consent of a Majority in [nterest of the Members and (ii) giving notice to the Company and to all other
Memhers of his intention or desire to make a nle. assignment or other transfer. Such notice from a Member desiring to
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make a sale. assignment or othe:r transfer shall sc:t forth a sales price and all other terms and conditions of the proposed
sale. assignment or tnnsfer. with the name and address of the purchaser (if applicable). For a period of sixty (60) days
after such notie: is given. the Company, the Company and the other ~1embc:rs. or the other Members alone. in the order
listed. shall have the option to dec:t to buy all. but not lc:ss th2n all. of the interest offered by the offerinS Member. Such
option shall be exen:ised by gIving notice thereof to the offering Member. the Compaay aDd the other Members. The
purchase shall be closed not more tiwl sixty (60) days after expiration of the period durinS which the opuon may be
exercised. If the Compaay fails to exercise its option with respect to the entire interest beIDS offered, aad more tiwl aile
Member desires to purchase such interest. they shall be entitled to acquire such interest in proportion to the Members'
Percentages held by tile Members desiring to purchase such interest. unless tIley agree otherwise. If neither tile Compaay
nor aay of the Members accept the offer and close the purchase as provided above. thea for ninety (90) days thereaiter
and subject to receiving the consent of a Majority in Interest of the Members, the offering Member may sell, assign or
otherwise transfer his interest in the Company to others at a sales pnce and upon other terms aDd conditions no less
favorable to the offering Mem~r than those set forth in the notice from the offering Member regarding his desire or
intention to sell. assisn or otherwise transfer an interest in the Company.

(c) Information on Proposed Assjmee. Prior to consenting to any sale. assignment. or other
transfer, the Members shall be assured that. among other things, the proposed Assignee is financially responsible.
understands the nature of the Company. and intends to talce and hold the interest tnnsferred for investment for his OW'll

account and not for resale to others. In assuring themselves that the proposed Assignee satisfies the foregoing
requirements. the Members may. at their option. require the proposed Assignee to submit such financial and other
infonnation as the Members. in their sole discretion. deem necessary or desirable. The Members shall not coaseat to a
sale. assignment or other trmsfer of less than aU of the interest of a Member unless. in the opinion of tile Members. the
Member's interest in the Company is large enough to be practicably divided.

(d) LegalOo;nion, Prior to consenting to any sale. assignment. or other trmsfer, the Membcis may,
at their option. require the transferor to deliver to the Company an opinion of counsel acceptable to the Members that
registration is not required under applicable federal and state securities laws with respect thereto, thac all of the provisions
of this Agreement have been complied with and that such sale, assignment or other trmsfer, together with all other sales
or transfers of interests in the Company within the preceding twelve (12) months, will not result in a tenniDation of the
Company pursuant to Section 708 of the Code.

7.5. Basis Adjusunent. In the event of a transfer of all or part of the interest of a Member by sale or transfer
in accordance with this Agreement. or on the death of a Member. at the request of Illy Member or the executor,
administrator or other legal rerresentative of a deceased Member. the Members may cause the Company to elect. pursuant
to Section 754 pf the Code. to adjust the basis of Company property as provided by Sections 734 and 743 of the Code.

7.6. Substitute Memhers.

(a> Admi;;;;ion of As;;igneoe as a Member. The Assignee of a deceased. Bankrupt. terminated. or
Incapacitated Member under Article 7.3. or an Assignee of an interest transferred in accordance with the terms of Article
7.4. may become a substitute Membc:r subject to receiving the written consent of all of the other ~1embers. which consent
shall he: WIthin the sole discretion of the Members and shaU be conditioned upon:

(i) The instrument of sale. assignment. or other transfer being in fonn and substance
satisfactory to the Members:

(ii) The Assignee's written ac:ceptance and adoption of aU the tenns. provisions and
obligations under thi;; Agrec:ment. as the same: may have been amended:

(iii) The: As.~isnec: raying to the Company all reasonable expe:nse5 COMected with his
admission. including. but not limited to. the cost of preparing any amendments to this Agreement to effect
such admisston: and
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(iv) The sausfaction of such other conditions and the execution and ac!a1ow1edsment
of such instNments, documents. certificates. or other agreements as the Membe~ may deem necessary
or desirable.

(b) Refusal to Admjt, If after a transfer in accordance Articles 7.3 or 7.4, the Assignee is not
admitted as a substitute Member. such Assignee shall have none of the rights of a Member. except the right to receive the
Assignee's share of Net Income. Net Losses, Net Gains and Net Losses from Capital Transactions, Cash from Oper2tiODS.
Cash from Sales, Cash from Financings and liqUidation Proceeds. Further, a Member who has transferred his. entire
interest in the CompllDy in accordance with Article 7.4 shall continue to be a Member in the COmpllDy, with all of the
rights IIDd obligations of a Member under this Agreement, until removed as a Member by the vote of a Majority in Interest
of the Membe~ or uatil the occurrence of an Event of Dissociation (other thIID removal) with respect to such Member.

(c) Obligations of Transferor Member. No Member or former Member shall be relieved of such
Member's obligations to make any Capital ContributioDS required hereunder, or to retUrn distributions as required by the
Act, without the express prior written consent of all Members. Such consent shall be within the sole discretion of the
Members. who may impose such conditions as may be deemed necessary or advisable. including, without limitation, the
agreem.:nt of the transferor M.:mber's Assignee to assume aU of such transferor Member's fiftllDcial.ob!igations.

ARTICLE 8.
DISSOLUTION AND TERMINATION

8.1. Dissolution of the Company.

(a) pimlution Events. The Company shall be dissolved and its business wound up:

(i) Upon the expiration of the term set forth i~ Article 1.2 hereof;

(ii) Upon the unanimous determination of the Members that the Company should
dissolve;

(iii) Upon the sale. exchange, forfeiture or other disposition of all or substantially all
of the assets of the Company;

(iv) Upon the Bankruptcy of the Company;

(v) Except as otherwise provided in this Agreement. upon the occurrence of an Event
of Dissociation with respect to a Member: or

(vi) Except as otherwise provided in this Agreement. upon the occurrence of an event.
other than an Event of Dissociation. which results in the dissolution of the Company under the laws of
the State of Indiana.

(b) Continuation bv Consent, Notwithstanding the provisions of Article 8. l(a)(iv) , (v) or (vil, the
Company's husiness shall be continued f1u~uant to the terms and conditions of this Agreement if. within nine~y (90) days
after the occurrence of any .:vent refetTed to in Article 8.l(a)(ivl, (v) or (vi), all of the Membe~ elect in writing to
contlnue the business of the Company.

8.2. Winding Up of the Bu.'lines.~.

(a) Articles of Di!'solution. Upon the dissolution. without reconstitution. of the Company, the
Membe~ :;hall cause Articles of Dissolution to be prepared and filc:d with the Indiana Secretary of State as soon as is

. reasonably twihle.
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(b) Distrihutions Veon Dis!iolution. Upon the dissolution. without reconstitution, of the Company,
no further business shall be conducted by Ihe Company ex=pt as nee:essary to wind up Ihe affairs of the Company and 10

distribute its assets. lbe Members shall act as liquidalOrs and shall. c:xcept as sel forth In Ankle 8.2(c), liqUidate the
assets of the Company and make final disuibulions as provided be~in. All Liquidation Proceeds shall be applied and
distributed in the following order of priority:

(i) First. 10 the payment of the debts and liabilities of the Company (excluding ~y
lOaDS or advances that may have been made by any Members to the Company) and the expenses of
liquidation;

(ii) Sc:c:ond. to the payment of any debts and liabilities of the Company owing 10 any
Member, but in the event the amount available for such payment is insufficient to satisfy all such debts
and liabilities. then to such Members in the proportion which their respective claims bear to the claims
of all such Members:

(iii) Third. 10 the creation of any reserves which the Members may deem reasonably
necessary for the payment of any contingent or unforeseen liabilities or obligatioas of the Company
arising out of or in conncclion wilh the business and operation of the Company; and ••

(iv) Fourth. if one or more of the Members has a positive balance in his ~ital

Account. then among the Members in the proportion that the positive balaace of each Members's ~ital
Account bears to the aii~Sate of such positive balances after distributioas of Cash from Opentioas. .
Cash from Sales. Usb from Financings and allocations of Net Income. Net Losses. and Net Gains and
Net Losses from Capital Transactions in compliance with Section 1.704-1(b)(2) of the Regulations.

(e) In-Kind DillUibulionll. The Members may dew-mine whether and to whom properties should
be distributed in ItiDd rather than liquidated. The value of property distributed in kind shall be determined by a qualified
independent appraisu selected by the Members. Any property distributed in kind shall be treated as though the property
were sold for its appraised value at the time of distribution and the cash proceeds were distributed. The difference between
the appraised value of property distributed in Icind and its Boole: Value shall be treased as Net GaiDs or Net Lasses from
~ital Transactions and shall be credited or charged to the Members' Capital ACA:OUDlS in accordance with their incerests
in such Nd Gains or Net Losses from Capital Transactions.

(d) peficit Canital Account. Notwithstanding anything to the contrary contained herein. in the event
and to the extent. following the liquidation of the Company or the liquidation of a Member's entire inte~t in the
Company. there ill a deficit in the Capital Account of any Member (after givine effect to all contributions. distributions
and allocations for all taxable: years. including the fisca.l year or other period of the Company during which such liquidation
occurs), resulting from or attributable to deductions and losses of the Company (including non-eash items such as
depreciation) or distributions of mone=y pursuant to this A;reement in ac:cordance with its terms. such deficit shall not be
an asset of the Company. and such Member shall not be obligated to make any Capital Contribution to bring the balance
of such Member's Capital Account to zero. AlJy Member obligated to resto~ any portion of a deficit balance shall be
required to do so at a tirr.e root later than the latest pennissible time permitted under Treas. Reg. § 1.70~·1(b)(2)(ii).

(e) RSlUm of Contributions. No Member shall have a priority over any other Member with respcct
to uilitributions made hc=reundc=r. and distributions made in accordance with this Artide 8 shall be in full satisfaction of
a Member's claim against the: Company for distribution and liquidation. Except as otherwise provid~ by law or as
expressly provided in this A;:rec=mc:nt. each Member wll look solel~' to the assets of the Company for lhe return of his
C.piLaI Cuntributions. and no Memhc:r shall have r~ourse against any other Member if the assets of the Company are
insufficient 10 return the Capital Contrihutions of one or more Members after debts and liabilities owed to creditors
(including any Members who are: creditor.;) are satisfied:

(f) Time to Di!l!lolve. A reasonable time shall be allowed for the orderly liquidalion of the assets
of the Company and the di!ICharye of liabilities to creditor.; so as to minimize the nonnal 10SS4eS auel1dant upon such

12

HICKS 532

mCKS 000534



liquidation. After the disSOlution and termination of the Company. each of the Members shall be furnished with statements
similar. so far as may be practicable. to those set forth in Article llA(b) of this Agreement prepared by the certified
public accountants for the Company for the period ending with the date of termination.

8.3. Date of Tennination. The Company shall be terminated when all of its assets have beeD applied and
distributed in accordance with the provisions of Article 8.2. The establishment of any reserves for the payment of my
contingent or unforeseen liabilities or obligations of the Company shall not have the effect of extending the term of the
Company. and such reserve shall be applied and distributed in the manner otherwise provided in Article 8.2 upon the
expiration of the period of such reserve.

ARTICLE 9.
ENTIRE AGREEMENT; AMENDMLVfS

9.1. Full Integration. This Agreement. including Exhihit A, Exhihit B and the Schedules hereto. sets forth the
entire understanding of the parties. there beiDg no oral or wriueu agreements or UDderstandiDgs between them reJaliag to
the Company. and supersed~ all previous oral or written agreements with regard to the Company. This Agreement shall
not be amcnd~. altered. changed or added to except by the written consent of all Members. --

9.2. Amendment. Any MemMr may propose amendments to this Agreement by mailing to the other Members
a notice uescribins the proposed amendment and a form to be returned by the other Members. indicating whether they
consent to or disapprove of the adoption of such amendmenL Such notice shall include, the leXt of the piO~
amendment. which sball have been approved in advance by legal counsel for the Complllly. If. within sixty (60) days after
lilly notice proposing an amendment or amendments to this Agreement has been given. all of the Members have 'Properly
uee:uted and returned the form indicating their consent to the proposed ameaciment. such ameudment will become dffedive
as of the date specified in such notice.

ARTICLE 10.
RIGHTS AND REMEDIES OF MEMBERS

lO.l. WaiYer' of Actions. Each Member expressly acknowledges and agrees that the parties hereto have carefully
considered all matters relating to the Company and that all rights and remedies of the Members are. and shall be deemed
to be. exclusively those set forth in this Agreement. No Member shall have the right or power to cause the dissolutioa
and winding up. of the Company, by court dec:ree or otherwise. except as set forth in this AgreemenL No Member sbaU
have the nght or power to bring an action for partition against the Company. or for 11I1 ac:caunting, or for the appointmeDl
of a liqUidator by judicial action. If a Member brings any action in contravention of the terms of this Article 10.1:

(i) Such Member shall pay all costs. fees and expenses incurTed by the Company and
the other Members in defending such action inc:1uding, without limitation. attorneys' and paralegals' fees
and cxpenses. ac:coununJ: f~ and expenses. and aU other costs relating to the action: and

(ii) Upon the unanimous consent of the other Members. such Member shall be removed
as a M.:mb.:r and his cntire interest in the Company shall he redeemed by the Company for an amount
equal to s.:v.:nty-five pcrccnt l1S 9i) of the balanu of such Member's Capital Account as of the date such
Member filed the action prohibited hereby.

10.2. Attorneys' fees. (n the event the Company or any Member rands it necessary to bring lID action at law
or other proceeding against a Member or the Company to enforce any of the terms. covenants and conditions hereof. or
by reason of any breach or default hereunder. the party prevailing in any such action or other proceediJJg shall be entitled
to recover from the other pany all reasonable attorneys' fees and costs incurred by such party. In the event any judgmc:at
is secured hy such prevailing party. all such attorneys' fees shall be included in such judgment as determined by the court
and not hy thc JUry.
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ARTICLE 11.
BANK ACCOUNT, FISCAL YEAR, BOOKS AND RECORDS

11.1. Bank AccounL All funds of the Compmy shall be deposited in the Compmy's name in such bank or
banks. md all withdrawals therefrom shall be upon such signatures. as may from time to time be determmed by the
Members.

11.2. F"1SCal Year. Both the fiscal year and taxable year of the Compmy shall be the caleudar year. The fiscal
year of the Compmy may from time to time be changed by the Members in accordance with the provisioas of the Code.

11.3. Books. The Members shall keep or cause to be kept complete and accurate records and books of account.
in which shaJl be eutered fully aad accu.rUely all trmsaetioas md such other matters relating to the Compaay's business
as are usually entered into records aad books of ac.count maintained by persoas engaged in businesses of a lib cb.a.r2cu:r.
The books md records shall at all times be kept md maintained at the Compaay's principal office md shall be available
during normal business hours for inspection md copying. at the reasonable request of and at the expense of anyM~.
The Company's books and records shall be prepared in ac.cordance with such method of accounting I! s¥1 be determined
by the Members.

11.4. Annual Financial Infonnation.

(a> Annual Tax Information. Within ninety (90) days after the end of each year. the Company shall
send to each person who was a Member or Assipee at any time during such year such tax informacion. including. without
limitation. federal tax Schedule K·l (Form 1065). as shall be reasonably necessary for thep~on by such pencm of
his federal and stale income tax retums. !

(b) Financial Statements. Upon the written request of any Member OIl or before the lase day of any
yeat of the Company. witbiD one hundred twenty (120) days after the end of such year, the Compmy sbal1 prepare. or
cause to be prepared. and shall send to each person who wu a Member at my time during such yeat. fiDmcial stawaaus
(or the Company. including: (i) a balance sheet as of the ead of the year; (ii) a cash flow staremeat (based upoa accrued
openting results> for such year; and (iii) a staremeat o( profit and loss for such year. none of which Deed to be audited.
compiled. or reviewed by an independent certified public ac.coWUant. Each Member shall have the right. at his own cost
md expense. to retain an independent certified pUblic ac.countant to audit the books and records of the Company.

ARTICLE U.
GENERAL PROVISIONS

12.1. Notices. All notices under this Aireement shall be in writing and shall be deemed to have been given when
delivered personally or by overnight courier. or mailed by certified or registered mail. postage prepaid. return receipt
requcsted. Notices to a Member shall be mailed or delivered to the address of the Member set forth on Schedule I
attached hereto; Notices to the Company shall be mailed or delivered to the principal office of the Company. Members
shall give notice of a change of address to the Compmy and the other Members in the manner provided in this Article
12.1. .

12.2. No Third Party Beneficiaries. The provisions of this Agreement are solely for the benefit of the Members
and the Company. and no creditor of any Member or of the Company shall have any rights or benefits hereunder or be
entitled to rely on any provisions of this Agreement.

12.3. Independent Ventures. Nty of the Members may enga&;e in or possess an interest in other business
ventures of every nature and description. independently or with others. and neither the Compmy nor any of the Members
shall have any rights by virtue of this Agreement in and to such independent ventures or the profits derived therefrom.
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U.4. COunter-partli. This Agreement may be executed in several counterpartS. each of which shall be deemed
an original. but all of which shall constitute one and the same insuument. In addition. this Agreement may contain more
than one counterpart of the signature page and this Agreement may be executed by the affixing of the signatures of each
of the Members to one of such counterpart signature pages: all of such signature pages shall be read as though one. and
they shall have the same force and effect as though all of the signers bad signed a single signature page.

12.5. Interpretation and Governing Law. When the context in which words are used in this Agreement
indicates that such is the intent. words in the singular number shall include the plural and the masculine gender shall include
the neuter or female gender as the context may require. The Anicle and Section headings or titles and the table of contents
shall not define. limit. extend or interpret the scope of this Agreement or any particular Article or Section. This
Agreement shall be consuued in accordance with the intemal laws of the State of Indiana without regard to principles of
conflicts of law.

U.6. Binding Effect. This Agreement and all the terms and provisions hereof shall. except as herein otherwise
provided. shall inure to the benefit of the Company and the Members and shall be binding upon the Members and their
respective heirs. personal and legal representatives. successors and permitted assigns.

- -12.7. Sever.ability. If any of the terms and provisions of this Agreement are determined to be invalid. such
invalid term or provision shall not affect or impair the remainder of this Agreement. but such remainder shall continue in
full force and effect to the !lame extent as though such invalid term or provision were not contained herein.

12.8. Investment Representation. Each Member hereby represents to the Company that (i) he is acquiring his
interest in the Company for investment purposes only. for his own account and without a view to the resale. transfer or
distribution thereof and (ii) he has had access to or has received all the material facts with respect to the Company and his
in&crest therein. Each Member understands that his interest in the Company is DOt beiDS registered under any ~licable
federal or state securities law. in reliance upon certain exemptions thereunder. and C3IUlOC be resold unless the interest is
re;jstered under those laws or unless an exemption from registration is available. Each Member further acknowledges that
the reliance of the Company upon such exemptions from reBiStr2tiol1 is predicated upon the foreBoinl represeawions.

IN WITNESS WHEREOF. the parties have caused this Operating Agreemel1t to be executed effective as of the
day and year first abOve written. .

MEMBER:

David L. Hicks

MEMBER:

Sarm Dunkle

MEMBER:

Alec DIlle

JST06002

MEMBER:

John F. Dille IV
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SCHEDULE I

CAPITAL CONTRlBLLIONS AND MEMBER PERCENTAGES

The capital contributions of the Members and the Member's Percentages are as set

fonh below.

Member Capital Cornributions Members Percerlf2&eS

David L Hicks $ 51%

Sarah Dunkle $ 16.33

Alex Dille $ 16.33

John F. Dille IV $ 16.33

JST06OO4
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EXHIBIT A
TO OPERATING AGREE~fENT

OF
lUCKS BROADCAsrlNG OF INDIANA, L.L.C.

CERTAIN DEFINED TERMS

1. "Act" means the Indiana Business Flexibility Act, IND. CODE § 23-18-1-1, a seq., as the same my
be amended from time to time, or any suc:eessor legislation.

2. "Additional Capital Contributions" means any cash contributions to the capital of the Company required
to be made by a Member pursuant to the provisions of Article 4.3 of this AgreemeaL

3. "Adjusted Capital Account Deficit" means, with respect to any Member or Assignee, the deficit baImc:c.
if any, in such Member's or Assignee's Capital Account as of the end of the relevmt fiscal year, after pving effect to the
following adjustments:

(a) Credit to such Capital AccoUDt any amounts which such Member or Assignee
is obligated to restore pursuant to any provision of this Agreemeat or is deemed to be obligated to restore
pursuant to the penultimate sentence of Treas. Reg. § 1.704-2{J)(1) or would be deemed obliga.ted to
restore if Member Nonrecourse Deductions were treated as Nonrecourse DeducUons; and -

(b) Debit to such Capital Account the items described i.D Treu. Reg. § 1.704:-
1(b)(2)(ii)(d)(4), 1.704-I(b)(2)(ii)(d)(S), and 1.704-1(b) (2)(ii)(d)(6). !

This definition of Adjusted Capital Account Deficit is inteDded to comply with the provisioas of Treas. Rq. f 1.704
1(b)(2) (ii)(d) and shall be interpreted consistently therewith.

4. "Adjusted Capital Contributions" meau all Capital ContributioDS made by a Member or his predecessor-
in-interest on or by a panicular dace miDas all Cash from Sales, Cash from F"UWlCiDp and the value of my property
distributed to such Member or his predecessor-in-interest on or by such date.

S. "Aggregate Adjusted Capital Contributions" means the a"regate or total of the Adjusted Capital
contributions of the Members or their respective predecessors-in-interest on or by a particular date.

6. "Agreement" means this Operating Agreement and all Exhibits and Schedules hereto, as the same may
be amended from time to time.

7. "Assignee" means the assignee or transferee of an interest in the Compaay, assigned or trmsferred by
a Member in aa:ordaDce with the provisions of Article 7 of this AgreemeaL

8. . "Bankn1ptcy" or "Bankrupt" means, with respect to any person. including the Compmy or my of the
Members, that such person has made an assignment for the benefit of creditors; filed a voluntary petitioa in bankruptcy;
been adjudged a bankn1pt or insolvenL or had entered against such person aD order of relief in any ~tey or
il1SOlvency proceCding; filed a petition or an answer seeking for such persoD any rearpaizatiotl, arrangement, composition,
readjustment. liquidation, dissolution or similar relief under any statUte, law, or regulation: filed an answer or other
pleading admitting or failing to contest the material allegations of a petitiOD filed against him in any proceeding of such
nature; sought, consented to, or acquiesced in the appointment of a trustee. receiver, or liquidator of such person or of
all or any substantial part of his prop~rties: one hundred twenty (120) days have elapsed after the commencement of any
proceeding against such person seeking reorganiu.tion. arraagemenL or similar relief under any StaNte, law, or regulatioll
and such proceeding bas not been dismissed: or ninety (90) days have elapsed since the appointment without his coaseat
or acquiescence of a trustee. receiver. or liquidator of such person or of all or any substantial part of his properties md

A-I
HICKS 537

HICKS 000539



such appointment has not been vacated or stayed or the appointment is not vacated within ninety (90) days after the
expiration of such stay.

9. "Book Value:" means, with respect to any item of Company property as of any particular date:

(a) With respect to any item of property contributed by a Member to the capital
of the Company, Book Value shall be the agreed-upon gross fair market value of such item of property
as of the date such property was contributed to the Company. as adjusted for depreciation. depletion. cost
recovery and amortIzation deductions with respect to such property computed in the manner provided in
Section 29 below; and

(b) With respect to any other item of Company property, BOOK Value shall be its
adjusted basis for Federal income taxation purposes.

10. -Capital Account- means the capital account of each Member, determined and maintained in accordance
with the rulcs ofTreas. Reg. § 1.704-1(b). as follows:

(a) There shall be credited to each Member's Capital Account: (i) the amount of
c:ach Me:mber's cash capital contributions: (ii) the fair market value of any property contributed by the
Member to the Company (net of liabilities securing such contributed property that the Company is
considered to assume or take subject to under Section 752 of the Code): and (iii) allocations to the
Member of Company income and gain (or items thereof), includial income and gain exempt from wi
and income and gain described in Treas. Reg. § 1.704-1(b)(2)(iv)(g), but excluding iacome aad gaiD
described in Trea. Reg. § 1.704-1(b)(4)(i).

(b) There shall be debited to each Member's Capital Account: (i) the amouat of
cash distributed to the Member by the CoIDplllY; (ii) the fair market value of property distributed to the
Member by the Company (net of liabilities securiDg such distributed property that such Member is
considered to assume or take subject to under Section 752 of the Code): (iii) allocations to the Member
of expenditures of the Company described ill Section 70S(a)(2)(B) of the Code; and (iv) allocatioas of
Company lOss and deduction (or item thereof). iDcludinlloss and deduction described in Treas. Rq.
§ 1.704- l(b)(2)(iv)(g), but exc1udinl items described in clause (iii) of this subparagnph and loss or
deduction described in Trea. Reg. § 1.704-1(b)(4)(i) or (iii).

(c) Eacb Member's Capital Account shall be otherwise adjusted as required by
Trcas. Reg. § 1.704-I(b)(2)(iv).

(d) Each Member who has more than one interest ia the Company shall have a
single Capital Account that reflects all such interestS as required by ·Treas. Reg. § 1.704-1(b).

(el The Capital Accounts of tbe Members shall be restated in the event that
additional contributions are made to the Company, Company property is distributed to a Member, a new
Member is admitted to the Company, a Member withdraws from the Company, the Company is dissolved
or in any other eVent as the Members deem apr~priate. A Capital Account restatement shall be effected
in l;uch manner and at such time as required by Section 704(b) of the Code. The Capital Accounts shall
~ restated by: (il dc:tc:rmining the fair market value of all Company assets (talcing Sectioa 7701(g) of
the Code into account) IS of the date of such restatement; (il) allocating any unrealized income, gaia. loss
or deduction inherent in such assets (that has aot been reflected previously ia the Capital Accounts)
among the Members IS if there were a taxable. disposition of sucb assets for their fair market value IS

of the: date of such restatement; (iii) making any adjustment required in accordance with Treas. Reg.
§ 1.704-l(b)(2)(iv)(g) for allocations to the Members of depreciation, depletion, amortization and gain
or loss. as computed for book purposes. with respect to such assets; and (iv) determining the Member's
distributive share of dC:l'rc:ciation. depletion amortization. and sain or loss, as computed for tax purposes.
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with respect to such assets so as to take into aceount the variation between tbe :uijusted tax basis and the
Book Value of such property in the same manner as required by Section 704(c) of the Code.

(t) lhis Section 10 and the other provisioDS of this Agreement relatiDs to the
maintenance of D.pital Accounts are intended to comply with the requirement!: of Section 1.704-1(b) of
the Regulations md shall be interpreted and applied in a maaner coasistent with such Regulatioos. If the
Members determine that it is prudent to modify the manner in which the Capital Accounts. or any debits
or credits to them (including, without limitation. debits or credits relating to liabilities that are secured
by contributed or distributed property or that are assumed by the Company or the Members), are
computed to comply with such Regulations. the Members may malce such modifications: provided that
such modificatioos are not likely to have a material effect on the amouots distributable to any Member
pursuant to Artide S. The Members shall also make any appropriate modifications in the event
WW1ticipa&ed events might otherwise cause this Agreement not to comply with Section 1.704-1(b) of the
Regulatioas.

11. "D.pical Contributions" means all cash md the value ofmy property or services contributed to the capital
of the Company by a Member or his predecessor-in-interest.

12. "Capital Tran5lldion" means any sale. exchange. condemnation. loss or other disposition of any capital
asset of the Company.

13. "Cash from Financings" means the amouot or portion of the cash received by or re.....inin; to the
Company from the proceeds of any loan made to or obrained by the Company (whether as or from new fiaaDcinp or the
refinancing of any indebtedness of the Company) after the payment or the provision for the payment of all·costs and.
expeases incurred by the Company in connection with such loan. and aftu the payments made or required to be a'.de on
my prior indebtedness of the Company or encumbrance apiDst the Property in col1Dection with such mortraainl or panial
sale. .

14. "Cash From Operations" means the excess of cash revenue from operations of the Company over cash
disbursements wi~t deduction for recovery deductions.

IS. "Cash From Sales" means the amount or portion of the cash teeeived by or remaining to the Company
from the proceeds (including, without limitation. any installment. interat on installment or interat on principal in the event
of an installment sale) of any Capital Transaction or from the proceeds of policies of insurance received by the Company
for or as a result of damage to or destruction of the Property Qr other capital asset of the Company (to the exteD1 such
proceeds exceed the actual or estimued costS of repairing or replacing the Property or other assets damaged or destroyed)
after the payment or provision for the payment of all costs and expenses incurred by the Compmy in cODl1ection with such
sale or the receipt of such insurance proceeds. as the case might be. and after the payments made or requin:d to be made
on any prior indebtedness of the Company or encumbrances against the Property in connection with such event.

16. "Code" means the [ntemal Revenue Code of 1986. as amended (or any corraponding provision or
provisions of su~ing law).

17.
§ 1.704-2(11).

18.

"Company Minimum G4lin" has the same meaning as "partnership minimum gain" set forth in Treas. Reg.

"Event of Dissociation- means the occurrence of any of the following events:

(4l) The death of any Member who is an individual:

(b) The Bankruptcy of a Member:

(c) The [nC3l'4lcity of a Member.
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(d) The dissolution and commencement of the winding up of a Member which is
a partnership or limited liability;

(e) The dissolution of a Member which is a corporation;

(f) The distribution by my Member which is an eswe of such Member's entire
interest in the Company;

(g) The termination of the tnISt for which a Member is acting as a Member by
vinue of his position as trustee;

(b) The resignation or withdrawal of a Member from the Cotnpmy in accordaace
with the provisions of this Agreement; or

(i)
of this Agreemmt.

The removal of a Member from the Company in accordaace with the provisions

19. ·Ia.capacity· or "Incapacitated· means the inability of a Member who is m individliaI to maaage the
Member's own penon or property 'by reason of mental or physical iDfirmity or other incapacity. The la.c:apacity of
Member shall be established by (a) the entry of an order or decree by • COUrl of competeDt jurisdietiOll or (b) • wriuea
stalement signed by two (2) licensed physicians (i) ce:tifyiDl that (A) they have eumiced the Member and (B) they arc
of the ~pinion that such Member is Incapacitated and (ii) represea.tiIll that (A) each such physiciu has beea ceiQfied by
a recognized medical board. incJudicl the ideality ofsuch board. uul (B) each such physician currently pnctices mediciDe
in the county or meuapolitall area in which the Member is thea re:sidiDl.

20. ·Liquidation Proceeds" mans all cash ofwha&cver type and however derived thac is held by the Company
as of the da1e of the dissolution. without recoastitutioa, of the Compaay.

21. "Majority in £nlerest of the Members" means, at my time. the Members who own more thaD. fifty percent
(SO~) of the Members' pen:eacages of aU of the Members.

22. -Member Minimum Gaia.· means an amount., with r=pect to each MemberN~ Debt. equal to
the Company Mia.imum Gaia. dJat would result ifsuch Member Noa.recourse Debt were treated as a noarecourse liability
(as defined in ~reas. Reg. § 1.7Q4.2(b)(3», detenniDed in accordaDce with Treas. Rei. § 1.7Q4.2(i).

23. "Member Nonrecourse Debt" has the same meaning as ·partner noa.recourse debt· set forth in Treas. Reg.
§ 1.704-2(b)(4).

24. ·Member Nonrecourse Deductions· has the same meaaiDg as "partner nonrecourse deductions· set forth
in Trea.s. Reg. § t.704-2(i)(2). The amount of Member Noarecourse Deductioas with respect to a Member NoateCOWSO
Debt for a Cumpaay fiscal year equals the excess. if any, of the net increase. if any, in the amount of Member Minimum
Gain attributable to such Member Nonrecourse Debt durial that fisca1 year over the aggrerase amouD1 of any discributioDS
during that fiscal year to &he Members or Assignees that bear the economic risk of loss for such Member NoD.RCOurse Debt
to the extent such distributions are from the proceeds of such Member Nonrecourse Debt and are allocable to m increase
in Member Minimum Gain attributable to such Member Nonrecourse Debt. determined in acc:orda.ace with Treas. Reg.
t l,704-2(i)(2).

25. ·Members· means the persons listed on Schedule I of this Agreement as members and any person(s)
admitted as a substitute Member pursuant to the provisions of Anide 7 of this Agreement or any person(s) admitted as
a new Member upon the unanimous consent of the Members.

26. •Members' Percentages· means the percentage interest of each Member in the Company set forth all
Ssbedule I, as such ~reentages may be amended from time to time. '
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27. ·Net Gains from D.pitalT~ions"and "Net Losses from Capital Trmsactions· mean the Net 1Dcome
and Net Losses coasisting of gains (including. without limitation. any interest on iDsullmeat or interest on principal in the
event of an i.asta1Jmeat sale) or losses. as the case may be. realized by the Company as a result of or upon any ~ita1

Tnasac:tion or the damage or destruction of the Property or other capital asset of the Company.

28. ·Net Income" or ·Net Loss.· meaDS the Company's cuable income or taxable loss for FedenJ income
taxation purposes as determined by the accountants then employed by the Compmy in accordance with Section 703(a) of
the Code. with the items required to be separately stated by Section 703(a)(1) of the Code combiDed loto a siDlle Del

amount: provided. however. that in the event the taxable iacome or taxable loss of the Campauy for such fiscal year is I..
adjusted in any maDDer. as a result of an audit by the Intemal Revenue Service (the ·Service·) or otherwise. thea the
cuable income or taXable loss of the Company shall be adjusted to the same ext=L ·Net Income" and ·Net Loss" shall
be further adjusted as follows:

(a) "Net Income" and "Net Loss." as the case may be. sball be adjusted to treat
items ofcu~empt income described ill Section 705(a)(1)(B) of the Code as items of gross iacome. and
to treat as deductible items all non-deductible. nOll~italexpenditures described in SectiOll 705(a)(2)(8)
of the Code. including any items treated undu Treas. Reg. § 1.104-1(b)(2)(iv) as items described in
Section 705(a)(2)(B) of the Code. - -

(b) In lieu of depreciation. depletion. cost recovery and amortization deductions
allowable for Federal income taxation purposes to the Company with respect to property colluibuted to
the Company by a Member. there sball be taken loto account an amount equal to the product derived by
multiplying the Book Value of such property al the begiaDiDc of such fiscal year by a fracUoa. the
numerator of which is the amoUDC of depreciatiOIl. depletiOll. cost recovery or amortiz:atiOll dedu=iOGS
allowable with respect to such property for Federal income tauUOIl pmpose:I &ad the deaomiDalor of
which is the adjusted basil for Federal income tua&iOIl purposes ofsuch property at the becUmiac of such
fisc:al yeat.

(e) III lieu of ICtUa1 pin or loss recopized by the Campaay for Federal income
tuatiOIl purposes as a result of the sale or other dispositiOll of property of the Company. thae sbaIl be
taken into account the pin or loss chat would have been recopized by the Company for federal income
taxation purposes if the Book Value of such property as of the dale sold or otherwise disposed of by the
Company were its adjusted basis for federal income taxation purposes.

29.. "Nonrecourse Deductioos· has the meaning set forth in Treas. Reg. § 1.704-2(c). The &IllOUDl of
Nonrecourse Deductions for a Compmy fisc:al year equals the net increase. if my. in the amount of Company Mioimaaa
Gain during that fisc:al year. determined according to the provisions of Treas. Reg. § 1.104-2(c).

30. "Prime Rate" means the Prime Rate as published from time to time in 1M WaU Strut Joumal. and wbida
is described as the base rate on corporate loans at large U.S" money center commercial banks. as such rate may vary fro.
time to time. [f 5Uch base rate is expressed in a range in said publication. the higher rate of the reported range will apply"
If The Wall Street JounUli. ceases to publish a Prime Rate. a similar source shall be used to detennine the Prime Rate.

31. ·Property· means that certain real estate which is described on Schedule U to this Agreement•
.

32. . "Pro Rata Basis" means an allocation or distribution to the Members ill proportion to their respediva
Adjusted Capital Contributions.

33. "Ro:gulations" means such regulations. including any interim or temporary regulatioDS. as may be
promulgato:d by the Treasury Department under the Code.
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