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OPERATrNG AGREEMENT

OF

HICKS BROADCASTING OF INDIANA. L.L.C.

AN INDIANA LIMITED LIABILITY COMPANY

THE 1\'1EMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933. OR THE SECURmES ACT OF ANY STATE. THE MEMBERSHip

"INTERESTS MAY NOT BE RESOLD. TRANSFERRED, OR ASSIGNED BY A MEMBER
,.- UNLESS A MEMBER HAS COMPLIED WITH THE TERMS OF THIS AGREEMENT,

INCLUDING THE REQUIREMENT THAT A MEMBER (i) OBTAIN THE WRITrEN 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 WITJ:i. 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 AGREEl\fENT
OF

HICKS BROADCASTING OF INDIANA. L.L.C.

THIS OPERATING AGREEMENT Cth~ -Agr"me:nt-) is made effective the _ day of ,
19()~ hv and amon.: DAVID L. HICKS. SARAH F. DUNKEL. ALEC C. DILLE AND JOHN F. DILLE IV each of
whllm :"ihall he:rati'er h.= admitted a... a Memhe:r in a limited liahility company to be forme:d in accordance: 'wilh the
rrm'isllins lit' Ihe: A..:1. The: Memhe:rs herehy Il~rc:e llli fllllnws:

ARTICLE I.
FORMATION; TERM

1.1. FlInnatiCln. After e:xe:culinn of thi" Agree:me:nl. lhe: Members shall cause to be prepared and file:d with the
Indiana Se:crC:lar~' of Stale Article" nf Orj;anizalil'n in such form as lhe Members shall delermine.

I.:!. Tenn or Cnmpnn~" The Cnmrmny "hall M formed at the time of the filing of the initial Articles of
(')r~;miz.llilln lit' Ihe: ClIl11pany in lhe: office: nf lhe" Indiana Secretary of State (or at any later time specified in the initial
Arlide::- 'If Orl!itniz.llllln I lind shall l:unllnUe: unlil De:ce:mMr 31. 2035 unle.o;s sooner terminated as hereinafle:r l'rovieled.

ARTICLE 1.
NAME OF COMPANY; OFFICES; PURPOSE

2.1. Name:. The name of the compan)' "hall he: HICKS BROADCASTING OF INDIANA. L,L.C.

I.:!. Offices; Re,:illtered As:ent.

(a) Princinal Offise. The: principal office oj the Company shall be located at
2'7 Edison Rd" St.. 200. Mishawaka ~ Ineliana lIJl)ll6~t~al such other place within or withoutthe State

Ill' Indiana ~.... may he: determined hy the Memhers. The: Company shall maintain at its principal office: (i) a current list
Clf Ih~ full name: and Ia...t known mailing adelre.'l" of each Meml?er and all fo~r Members in alphabetical order; (ii) a copy
nf lhe: Artide:- III" Organiz.llinn and all certificale:.-> nf amendment thereto; (iii) copies of the Company's feder..l. state and
h ...·al tax re:tums and r~l'tlrt.... if any. for the: thr" (3) mosl recent years: (iv) copies of this Agreement, any amenelments
til Ihis-Agrc:c:me:nl. and any operating agreements no longer in eff~t; (v) copies of any fmancial statements of the Company
fur lhe: thrc:c: (3) most rc:cent years: (vi) a current listshnwing Ihe amount of cash and a description and a statement of the
"allle: lit"" 'Ith.:r I'rnpc:rty or servic~" which each Memhe:r· agreeel tn contrihule to the Company and actually contributed to
the: Cllmpan~': anel (vii) Ihe hex'!.:lI and rc:c:ords of lhe Company.

(n) Olher Oftice:s. The Company may also have such other offices. within or without the State of
.Im!i;!n;!. ;&." n1:l)" from lime In tim~ he: de:lerminc:U hy the Me:mhers.

(1:) Re:l!il'tered Ayc:nt and Office. The initial registered agent of the Company shall be David L,
Hi,:ls. whu is it re:side:nl of the: Slat~ nf Indiana. The: husiness addres.o; of the initial registered agenl. which shall be the
emn!,",n)"'s re:giste:rc:d "ffil:e:. is 2:57 Edison ReI., St•• 200, Mishawaka • BXXUt. Indiana ~6~e
re:~isle:rc:U ag.:nl may he: .:hange:d fmm time lO tinle: .... may be determined by the Members.

1.3. PutpeIS~. The: J'Iurpnl'<: and hu,o;in,"s of the Company shall he to acquire and conductlhe business of a radio
statinn and all inciele:nlal activiti,o;. including hut not limited lO acquiring. mortgaging and other activilies relaling to the
PrllflC!rty. The Compan)" may also undertake any other lawful act or engage in any other bu.o;iness or venture pemU~ted

under the: ,,,,...1 as may frum time 10 time he de:le:rmined hy unanimous consent of the Members. All property originaUy
hn'lI~ht intlllhc' Cllmpany. 1'1Ihsc:tlu~ntly acquirtt.l hy rurchase 01' otherwise by the Company, or with Company funds shall
he' C"umrany prnrc:rty. and no Mcmhe:r. individllllUy llr mhe:rwil'e:. I'hall have any ownership or any other inlerest in such
l'''''I'e:11)'.
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- ARTICLE 3.
CERTAIN DEnNED TERMS

ClIJlitllliz.:u t.:nns use:d in the: hody of this A!:r=me:nt anu in Exhihit B atached hereto but not defined herein or
Ih~rctn "hllil have the meanings llllCrih«l to the:m in Exhihit A attached herelo and incorporate:d herein.

ARTICLE 4.
CAPITAL OF THE COMPANYi LOANS

4.1. Initial Capital Contrihutions. Upun formation of the Company. each Member shall contribute to the capial
of the Company the amount of ca.o;h or property ut forth opposite hill or her name under the heading "Capial Contribution·
un Schedule I attached h.:reto in conllideration of and as payment for his or her interest in the Company. The: Book Value:
anu a~iusted tax hasill nf contrihutionll of Jlro~rty-are also set forth on Schedule J.

4.2. LlIan.~.
"'-- .., .., ~ tA ~ ,- r;;" !

•

.-

(II) Third-Pam' LOlln~. If. at lln~' time: or from time to time. additional capial is necessary to pa~'

th~ de:hts "nu nhligationlillr maintain th.: tinllnci,,1 inte:grity of the Company, the Members shall. in the following order and
.in the: name: "nd on behalf of the Company. endeavor to harrow the necessal)' funds from commercial banks. lendin~

in~IlIUlinnliand/or other perllOns:

(i) tirst. on an un~ecun=d hasis: and

(iil s~onu. on 1I ~ur.:u hll"ili with the: horrowings secured hy the: Property and oth.:r
""l<ts llf the C,.mpany.

,
(hI Loans From Memhc:rs. In the e:vent the Members are unahle: to arrange third-part)' financin'j;

ali herein cnntemplated. then anyone: or mnre lit" the M.:mhers may. hut shall not be obligated to. advance the necessary
fllnds upon the: unanimuulI cnnllCnt of the Mem~l"l\. All amounts so advanced shall be treated as loans to the Company
tilr all purposes and lIhall hear intefe$t at the Prim.: Rate. as such rate. may be adju.~ted from time to time. plus one percent
(I Sf) from the date such funds are advanced until the date the loan is repaid in full. Loans to the Company made by
Members unuer this Artkle are in addition to and not in lieu of any Additional Capial Contributions that may be required
under Article 4.3(a) her~f.

4.3. Capital ACClIunL'i. The Company Sh:lll maintain a Capital Account for each Memher as set forth in Sectinn
III "I' E'\:hihit A he:reof.

4.~. Liahilit~ lIf Memhers. No Memher shall he n:quired to make any contribution to the capital of the
C'lIl11ran~' eXc~Jlt ali set tilrth in thili Article 4 nnr lihall any Member. in his capacity as such. he bound by. or personally
Iiilhl~ fur. any l:xpe:nse:. liability. or nhligallon nf the: Company except to the extent of his interest in the Company and the
Clhli~atinn to return distributions made to him unuer certain circurn.~tance.~ a.~ required hy the Act.

4.::. Rdurn uf ClIntrihutiuni Intere;t. No Memher shall have any right to the return or withdrawal of any
Capital Contrihution until termi"atiCln of the Company. unle.~s such return or withdrawal is consented to by all other
Me:mhcrs or as otherwil< provided for hes:-=in. Nil Me:mber shan have the right to demand and receive a distribution from
th~ C'Clmran~' in a form IIthe:r than calih unle:lili su..:h dilitrihutinn is consented to by all other Members. No interest shan
he- paicJ Cln any Carital C"nnlrihutions.

2
HICKS 473

mCKS 000594-



-

-.

ARTICLE S.
ALLOCATIONS AND DlSTRmtrrJONS

5.1. Re.<itrictinn... on Di~trihution.o;. No di!ltrihutions shall be made to the Members if. after giving effect to such
distrihutiun. the Company would nOl he ahle to pay its dehts as they become due in the usual course of business or if the
Cump..n~"·s tntallL...~e:t~ would ~ less than the sum of its total liahilities except liabilities to Members on account of their
upil4&1 Cuntrihutiuns. ':'

..- • '.1
","

5.2. Net Income and Net Los,o;e'i. After giving effect to the special allocations set fonh in Exhihit B attached
b.m:tu and incorporated herein. if applicahle. and suhject to the other allocation rules set fonh in Exhihit B. Net Income
and Net Losl'~o; h:xcept Net Gains and Net Losses from Capital Transactions) lIhali be allocated to each Member in
;k."\:urdance: with the: Members' respective Mem~rs' Percentages.

5.3. Net Gain.o; and Net Los,o;e'i from Capit~lI Trano;actionli. After giving effect to the special allocations set
temh in Exhihit B. if applicahle. and subject to the other allocation rules set forth in Exhihit Bf Net Gains and Net Losses
fmm Capita! Transaction!l shall ~ allocated 3.0; set fonh ~low.

(al Ner Gains. Net Glilins trum Capital Tr..nsactlons shall be allocated as follows:

(i) Fir!lt. proportionately liImong the Members who have negative Clilpital Accounts until
1111 negative Carital Accoun$s shall have been increa.o;ed to zero;

(ii) Second. to the Mem~rs. on a Pm Rata Basis. an amount necessary to cause the
C"rital A,·.:nunt.. uf the Memhersto he ~ual to the Members' Aggregate Adjusted Capital Contributions;

(iii) Third. to the Mem~rs in accordance with their respective Members' Percentages.

Net Lnsscs. Net ~Jsst's from Capital Tranllllctions shall he allocated:

(i) First. to the Memhers. on a Pro Rata Basis, an amount nece.uary to cause the
Capital Accounts of the Members to he equal to their Aggregate Adju.o;ted Capital Contributions;

(ii) Second. rrorortionatc:ly among the Members who have a positive balance in their
• Capilal Accounts until all Capital Accounts have hec:n reduced to zero; and

(iii) Third. the halance:. if any. to thc Members in accordance with their respective
Members' Pef\·t'ntlig~...

SA. Memhe~ Bound. The Mem~rs are aware of the income tax con!lequences of the allocations made by this
r\rtide Sand Exhihit B and lI~rc:e to he hound hy the: rrnvillionli hereof in reponing their shares of Company income and
Jill'S t'Jr in..:nme tax purpo!ieli.

5.5. Tax Electiono;. The Members shall make !luch election!l and !lhalltake such other action as the Members
hcliC\'e neces.lcIU)': (a) to extend the statute of limitations for L'lSeSSment of tax deficiencies against the Members with
reif1el.1 10 any adju.octmc:nt to the Company's federal and state income tax retums; (b) to cause the Company and the
Mc:mhers tn he repre.o;cnled hefme the Intemal Revenue Service. any other taxing authorities or any courts in matlers
llna:ting the: Cnmpany lind the Memhers: and (c) to cau~ to he executed any agreements or other documents that bind the
~":mhers with re!lpect til such tax matters or oth~rwise: affect the rights of the Company or the Members. All elections
fCtluircd nr permitted hy the: Company under the Code shall he made by the Members in such manner as will be most
..,h·:tnla1!cnul' to all Memhers and the Company. In the: event of the distribution of propeny by the Company within the
nll.';lnin~ uf SCl.:tiun 734 IIf the Cnue. ur the trdnlifer of an intemt in the Company within the meaning of Section 743 of
the: Cnde. the Memhers may elect to adju!lt the husis of the Company rropeny pursuant to Sections 734, 743 and 754 of

3
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ARTICLE 6.
MANAGEMENT Ai''D OPERATION OF THE BUSINESS

tlk: Code. Anv Members affected hy lIuch declion IIhall supply the infonnation a... may be required to make. or give effect
,- tu. l\"Uch elections by the Company.

5.6. Tax Matters Member. David L. Hicks is herehy specifically authorized to act as the "Tax Matters
Memhcr" under the Code and in any similar mailer under state law, with full power and authority to act on behalf of the
Cumpany and the Memhers in such capacity. • .__

, V'•• " :.:.... ,. _ ~ .,

s~:. _.-
6.1. ManaJ:ement of the Company.

<a) Management hv Memher.... The powers of the Company shall be exercised by or under the
authority of. and the business and affairs of the Company shall he managed under the direction of. the Members. Except
1.0; otherwise provided herein. all decisions and determinations regarding the operation of the Company shall be made by
a Majority in Interest of the Members. The Memhers shall be under no duty to devote their full time to the business of
the Company. but shan de\'ote only !Wch time 1.'1 they may deem necessary to conduct the Company's business and to
opc:rat~ and manage the Property in an efficient manner.

(b) Designation lIf Office:r.. and Other Agentll. The Members shall have the right to delegate'
authority for the day-to·Wiy op.=r,uionll of the Contrany to a Memher or another individual. who may be designated as the
Prl:sident of Ihe Company. or. if a Memhl=r. III M.tnaging Member. The Membters may also appoint one or more Members
ilr nthcr indi\'iduals to a~·t as officers nr other srecifi-=d agentll of the Company. with such titles or other designations as
the Mcmherli may determine. Any such otlic~r or other agent so appointed shall have such authority. and shall carry out
JiUl:h duties and re...ponsihilities..... may directed hy the Members and shall serve in such position until resignation or
removal. with or without cau.'IC. hy the Members. Any officer or other designee who is a Member shal~ automatic:ally bq
removed fmm such offil.'e or pollition upon the occurrence of an Eve:nt of Dissociation with respect to such Member or

'upun transfer hy such Me:mher of all of hill int.:l't'st in the Company.

6.2. Indemnificatiun lind Exculpatiun or Memher5. No Member. officer or other designated agent of the
Company lihall he liable: IIr accountahle in damal:':s or otherwise to the Company or any Mem~r for any action performed
ur nmiltcc.l in !:ood tilith nn hehalf of the: Company within the scope of the authority conferred herein and for a purpose
re;ll,nnahly helie:\'cd hy such Member. officer or ag.:nt to be in the best interestll of the Company. unle.c;s such action or
untili.'Ii,.n was a rc:.'1ult of fr.IUd or conlltituted willful misconduct or gms... negligence. The M.:mhers. officers and other
.J~i~natcc.l a1!e:nts may ~'nnsult with such I.:gal or nthe:r pmfe....'1ional coun,;el as they may lilelcct. Any action taken or
ol11iuc:.J hy a Member. \lffice:r or other de.o;i~nated ag.:nt in load faith reliance on. and in accordance with. the opinion or
advi~~ of l>"Uch counsel shall he full protection and ju...tification with re.'lJ'CCt to the action taken or omiued. Th~ Company
shall inde:mnify and save: harmle...... each Memhl=r. officer or dCllignated agent from any loss. damage or expense (including
real.nnahle at~ome)'l" fc:cl') incurred hy re&.'IOn of any act caken or omitted for and on behalf of the Company and in
funhc",nce of its interesill unle....'1 !Wch act c:onlOtituted gmss nesligence. willful misconduct or a breach of this Agre.:ment.

ARTICLE 7.
TRANSFER AND WITHDRAWAL

7.1. T nlll'lr~r nr Withdnt\Yul. Exce:rt a." rmvidecJ in this Agro=ment or with the consent of all Memhers. no
f\h:mhc:r shall ha\'e Ihc right or J1Owe:r tn rledgc. InnrtgaJ;e:. lIell. ll."lIign. gift or othe:rwilie dill-pDlile of (whether voluncarily
ur hy npcr..tiun of law) .a11 or any J'IOrtion of his intere.o;t in. or resilr'n or withdraw from. the Company. Any action in
villiatinn of th.: terms of this Agreement shall he null and void 1.0; against the Company.

7.2. E"mt of DilO!lillciatiun. Urnn the occurrence of an Event of Dissociation. as defined in Exhihit A of this
At:r=ment. with rc~ect to a Memher. the Comrany shall b.: dil'l'Olved unless all of the remaining Members. within ninety
(c)() days after the occurrence: of the E\'ent of Di~~ociation.a~rec in writing to continue the business of the Company.

4
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;.' ", J '.•
; ~!.: ...

7.J. Tr.an<ifer on Death. Incapacity, Tenninatiun, or Bankruptcy of a Member. ....",. _1'"
• ••• '" )..~ f \

_ TrAn~fer to Succe~~or. If the husiness of the Company IS continued pursuant to Article 7.2 after the
Jeath•.BlInkruptcy. termination of existence. or lncapacity of a Member. then. except as otherwise provided in Article
7.J(h) ~reof. such Member's estate. successor-in-interest or legal representative shall immediately succeed to such
Member's intere.<it in the Company. including the Member's share of Net Income. Net Losses. Net Gains and Net Losses
from Capital Transactions. Ca.c;h from Operations. Cash from Sales. Cash from Financings and Liquidation Proceeds. and
lJ1..11 he: deemed the Assignee of the deceased. Bankrupt. tenninated. or Incapacitated Member. Subject to the provisions
~t tonh in Article 7.4 below•.the le~al representative may assign such inte1"eSt. and the Assil:nee thereof may become a
suhstitute Member if the requiremenLlI of Article 7.6 are satisfied. The estate. successor-in-interest or legal representative.
liS the C4l~ mav be. of the decea..'iCd. Bankrurt. terminated. or Incapacitated Member shall be liable for. and shall be bound
h~·. all of such Member'!! ohligations under this Ayreement. includinl: the Member's fmancial obligations. if any. under
Article 4 hereof lind the re.<itrictions on transfer set forth in Article 7.1 hereof. In no event. however. shall the estate. legal
rerrc:.'iC:nllltive or succe....'lOr become a substitute Member unless the requirements of Article 7.6 are satisfied.

7.~. Sale. AssiJCnment, Call ProvisiCln or Other Voluntary Tran.c;fer of Interest.

.'
\'"

.-

(a) Permitted Tran~fers. A Member. or an Assignee thereof. may sell. assign. gift. or otherwise
tr.msl'er all or IIny pan lIl' his intere~t in the Company to any pen;on who is. immediately prior to such transfer. a Member
in the Com""n,', I • . .~

J-- • ~"'\': ~ ...... :' J Oo-t'" ~ ... , •• J e.---.--....-....._.-,..- -- .. . ---.
(h) . Call PT'O\"isinn. Sarah F, Dunkl:l. Alec C. Di1l~. and John F. Dille IV. jointly. may at any time

Jlur.:hlll'C all the interesl oroavi&.! L. Hick" in the Cnmpany. hy l:iving written notice to David L Hicks of intent 10

rllr.:hlll'C his interest lIS provided in this suhSclCtion.· The rureha.o;e price for the interest of David L Hicks in the Company
unJer Ihis suhsc=.:tinn lIhall he: equal tn the sum of the Orerating Cash Flow of Stalion WRBR mul~pliedby five.-Mil 'hal
"II ItIC' liillhil'liecllJ.. *Oa.id L. Hick."Me: bdr:'bip ptTtN.,e. minus the debt of the Compan~ltipliedby David J­
Hio:L:li' Memhe:nlhip Pen:entaye. (Example: (Operating Cash Flow of Station WRBR x 5 ~il6t ~alill b. IIielle' .11.....'

Umbmbip peTtA'a!.) minus ~Company Deb9x 51" (David L. Hicks' current Membership Percentage))) For purposes
of thill rT'Ovision. -Operating Ca.<ih Flow- means the following amount determined for the twelve month period ended
immedi<iltely hefore the relevant date on which a notice of intent to purchase. has been given under this subsection: net
inl:nme. determined in acc:ordanc~ with ,enerally accepted aeeC?~nl: princirles. plus depreciation expense. plus interat
exp9lSC:. rlus Ir..de/haner exrense. minus intere.lI1 income and'loan;tradelbaner revenue. The closing of the purchase of
D'l\'iJ L. Hicks' interesl in the Comrany under this ~uh!IeCti~ll take place within sixty (60) days after the Federal
C••mltlunicatinns Cnmmission (-FCC·) ha.lI arrmved the transfer, The purchase price computed in ac:c:ordance with this
rret\'islnn shllll he: lit a minimum equal to sso.oon.

(el Con~nt tn Tran~fer; Right of Firnt Refu.ul. Except as provided in Artide 7.4(a) or (h). no ~"

~ lemher. nr Al'.siJ;nc::e Ihereof. shall sell. L<iSign lIr otherwilie transfer any or all of his interest in the Company without: /" I''''' "!
(I) ohtllinin~ the written .:onsent of a Majority in lnterat of the Members and (li) giving nOlice to the Company and to all Ro!:"
lither Memher.; of his intention or desire to make a sale. assignment or other transfer. The purchase price in the evenj ~
of II lillie shall he: computed in the same manner 15 rrovided in Article 7.4(b} except for the $5<1:000 minimum. (

no
(d) Infnrmlltinn on Pmnnsed A~~ignCle. Prior to consenting to any sale. assignment. or other

tr.Jnsf~r. Ihe Membet!l shall he a.'l.lIured that. alnnnl: other things. the proposed Assignee is financially responsible,
IInelerstands Ihe nature IIf the Cnmrany. and intends 10 take and hold the interest transferred for investment for his own
..c~'nunl lind nnt t()r rc:.sale to othen;. In assnrin!: themselves that the proposed AssignCle satisfies the foregoing
rC\IIIJremcnls. Ihe Memherll may. at their ortinn. require the proposed Assignee to submit such rrnaneial and other
inlnmllltinn as the Menlhe:rli. in their sole discretinn. deem nec~ury or desirable. The Members shall not consent to a
Sille. lIs.si~nment or other tr..nsfer nf le.o;s than all of the interest af a Member unless. in the opinion of the Members. the
Mc:mher's inlerest in the Company is large enoul:h to be practieahly divided.

(e) Prinr FCC Cnnl!ent. Nntwithstanding any other provision of this Agreement. the panics
r~'n~niZl: that the rriat approval of the FCC may be required prior to the closing on the transfer of a Member's interest
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- in the: Cumplln)'. The: pllnlc:... al:rc:.= to cooperate: with c:lIch othe:r in preparin~. fili.ns and prosecuting any application to
the: FCC that may be required to transfer a Membe:r's interest in accordance wIth thIS Agreement. To the exte:nt r~uired.
no transfe:r pursuant to this A~reement shall be effective or conliUmmated until such FCC consent has been obtained. The
party acquirin~ an inten=lCt of a Memher pursuant to this Agreement may delay closinl: on the purchase until such time as
the: FCC conlient has h«:ome a ·final order·. that is. until liUch consent is no longer subject to further review or
n:col15ide:ration hy the FCC or any court having jurisdiction over the matter and the time for seeking such further review
or n:conlCide:ration has e:xpirc:d. The: pany acquiring an interest of a Member shall be respol15ible for the payment of all
FCC fees required in order to ohtain such FCC conlient.

1.5. Balli.. ActiLL~tment. In the event of II transfer of all or part of the interest of a Member by sale or transfer
in ac\"onJance: with thil' A~rc:c:me:nt. or on the: dc:ath of a Member. at the request of any Member or the: executor.
administr.ltor or other Ie:,al reprelientative of a dt:(.·ea.~ Member. the Members may cause the Company to elect. pursuant
to S~tion 754 of the Code. to adjust the basis of Company propc:ny as provided by Sections 734 and 743 of the Code.

7.6. Suh!ititute Memher.\.

(a) Admi~~ion of A~~i£!!ee 1I~ a Member. The Assi~ee of a deceased. Bankrupt. terminated. or
In.:aracitatc:d Me:mhc:r unue:r Ankle 7.3. or an Ali.'lil:nc:.= of an inte:rest transferred in accordance with the terms of Articll:!.
7.~. may hc:cnme: II suhstltute: Me:mber lOu~ject to r~e:iving the written conlient of all of the other Members. which consent
shilJl he: wllhin the: sole: discrc:tion of the: Memhe:rs and lihall be condilioned upon:

Ci) The: instrume:nt nf l'i&1e:. assignmc:nt. or othe:r transfc:r hc:ing in form and substance
SlItistaclnry to the: Me:mMrs;

(ii) The As.~ignec:·s written acceptance and adoption of all the te:tmli. provisions and
ohlil:ations und~r this Agreement. as the same may have been amended;

(iii) The Assignee paying to the Company all reasonable expenses COMceted with his
admili.'lion. including. hllt not limited to. the: cost of preparing any amendments to this Agreement to effect
liuch admislOion: and

(i\/) The: llatisfaction of liuch other conditions and the e:xecution and acknowledgment
nf such inlitrumcnlli. documents. cenitic:IlC:S. nr other agreements as the Members may deem necessary
or de:liir.ble:.

(b) Refullal to Admit. If after a transfer in accordance Articles 7.3 or 7.4. the Assignc:.= is nOI
admitted a... a substitute Me:mher. such As.Olignee shall have none of the rights of a Member. except the right to receive the
Ali...il:nc:.=·li share of Net Income. Net Los.'le.o;. Net Gains and Net Los."CS from Capital Transactions. Cash from Operations.
Cash from Sale.... Cash from Financin!:s and Liquidation Proceed..o;. Funher. a Member who has transferred his entire
inh:ro1 in the: Cnmran)" in accordance with AniLie 7.4 "hall continue to be a Member in the Company. with all of the
ri~hL'l and nhlil:alions of a Memhc:r under thill Al:rc:.=ment. until removed as a Member by the vote of a Majority in Interest
uf the Me:mhc:rs ur until the occurrence: of an Evc;nt uf Dissociation (other than removal) with respect to such Member.

ARTICLE 8.
DlSSOLtrrlON AND TERMINATION

8.). Dil\.~Cllutinn Eyent~. The Company shall he dissolved and its business wound up:

(i) Upon the expiration of the term liet fonh in Anicle 1.2 hereof;

(ii) Upon the unanimou" determination of the Members that the Company should
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(iii) Upon the sale. exchange. forfeiture or other disposition of all or substantially all
of tht= assets of the Company;

(iv) Upon Ihe Bankrurtc~o of Ihe Com(1any;

(v) Except a.Il olherwi~ provid~ in this Agreement. upon Ihe occurrence of an Event
of Dissociation with respect to a Memhe:r: or

(,oi) Exct=pt a.Il otherwi~ rrnvided in this Agreement, upon the occurrence of an event,
other than an Event of Dis.o;ociation, which results in the dissolution of the Company under the laws of
the State of Indiana.

8.2 Continuation hv Clln~ent. Notwithstanding the provisions of Article 8.l(a)(iv), (v) or (vi), the
CnrnJ1any's husiness shall he continued pursuant 10 the tenns and conditions of this Agreement if, within ninety (90) days
IIfte:r the: occurrence of any event referred to in Article 8.1(a)(ho), (v) or (vi), all of the Members elect in writing to
cuntinue Ihe: husin¢.'\S of the Comrany. 0

ARTICLE 9.
ENTIRE AGREEMENT; AMENDMENTS

9.1. full Inu:a(ratinn. This Agreement. inclucJin; Exhihit A, Exhihit B and the Schedules hereto, sets forth the
enlire: unde:rslancJing of the panies, there being no oral or written agreements or understandings between them relating to
the: Company. and supersedes all previous anal or written agreements with regard to the Company. This Agreement shall
nut he: amende:d. altered. changed or added to eXl:ept by the written consent of all Members.

'.2. Amt!ndment. Any Member may (1repose amendments to this Agreement by mailing to the other MembeliS
II nntke dc:."Crihin: the: rmposc:d amendment and a form to be returned by the other Members. indicating whether they
~onlicmt In nr disar(1n,,"e: of the: ado(1lion of such amendment. Such notice shall include the text of the proposed
amendment. which shall have been aP1'mved in advance by legal counsel for the Company. If. within sixty (60) days .fter
any nmice rmpnsing an amendment.or amendments to this Agreement has been given. all of the Members have properly
c:xc=\.'Utcd and rc:turned the: form indicating their conliCflt to th.: pmpn.'lt:d amendment. such amendment wiJ1 become effective
a... of Ihc: date: spcciti~ in suah notic.:. "

_IN WITNESS WHEREOF, the panic!; hav.: cau.'led thi!; Operating Agreement to be executed effective as of the
.Ja~· and year tirst aboVe" wrinten.

MEMBER:

D;lmJ L. Hid;"

MEMBER:

Sar.m F. Dunkel

MEMBER:

'\It\: C. DiII~

JST06CQ2

MEMBER:

John F. Dille IV

7 HICKS 478

HICKS 000::-"'·



.-

EXHIBIT A
TO OPERATING AGREEl\-fENT

OF
HICKS BROADCASTING OF INDIANA. L.L.C.

CERTATN DEFlNED TERMS

1. -Act- means the Indiana Busine:lis Flexibility Act. IND. CODE § 23-18-1-1. et seq.• as the same may
b.: amended from time to time. or any successor leJ:islation. •

2. -Adjusted Capital Account Defil:it- means. with respect to any Member or Assignee. the deficit balance.
if any. in such Memher'li or Assignee's Capital Account as of the end of the relevant fiscal year. after giving effect to the
following adjustmentli:

(a) Credit to such Capital Account any amounts which such Member or Assimee
is ohli~ated to ~store pursuant to any provision of this Agreement or is deemed to be obligated to ~ore
pUfliuant to the: penultimate !lentence of Trc:a5. Reg. § 1.704·2(:)(1) or would be deemed obligated to
re...tore if Memher Nonrecourse Deductinns were treated as Nonrecourse Deductions: and

(b) Debit to such Capital Account the items describ.:d in Treas. Reg. § 1.704-
l(b)(2}(ii)(d}(4). 1.704-1(b)(2}(ii)(d)(S). and 1.704-l(b) (2)(ii)(d)(6).

Thili definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treas: Res. § 1.704­
l(h)(2) (ii)(d) and shall he interpreted consistently therewith..

,
3. -Adju...ced Capital Contributions- means all Capital Contributions made by a Member or his predecessor:

in-int~ on or hy a plIrticular date minus al1 ClILc;h fmm Sal~. Ca.c;h from Financings and the value of any property
dilitrihutlld to such Memher or hili p~ecessor-in·inten:.c;t on or by such date.

4. -Aggregate Adjusted Capital Contrihutions- means the ag~gate or total of the Adjusted Capital
c.:untributionli of the MemberS or their respective predece....c;ors-in·interest on or by a particular dale•

. S. -Agreement- means this Operating Agr=ment and all Exhibit5 and Schedules hereto. as the same may
he: amended from time tn time.

6. -Assignee- mc:ans the a.uignee or tran5feree of an interest in the Company. assigned or transferred by
a Memher in accordance: with the provi5ions of Article 7 of this Agreement.

7. -Bankruptcy· or -Bankrupt- mc:an.... with re.c;pect to any person. including the Company or any of the
Mc:mhc:fli. that liuch pen.un hali made an assignment for the: benetit of creditors: filed a voluntary petition in bankruptcy;
hc:c:n ~jud~ed II bankrupt or insolvent. or had entered again5t such person an order of relief in any bankruptcy or
inl'ulvc:ncy proceeding: filed a petition or an anAV~r lieekin~ for wch person any reorganization. anangement. composition.
readjustment. liquidation. dissoll1tion or similar relief under any statute. law. or telUlation;filed an answer or other
plc:ading admittin~ or failing to contest the. material anegations of a petition filed against him ill any proceeding of such
nature: sought. consent~ to. or acquiesced in the appointment of a trustee. receiver. or liquidator of such person or of
all or any 5ubstantial part of his properties; one hundred twenty (120) days have elapsed after the commencement of any
proceeding again.c;t such p:rson seeking reorganization. arrangement. or similar relief under any statute."law. or regulation
and ...uch I'f()ceediny has not heen dismi5.e;ed: or ninety (90) day5 have elapsed since the appointment without his consent
ur IIc4uieliCence of a tnlstee. receiver. or liquidator of such p:l"!IOn or of all or any substantial part of his properties and
,;u..:h appointment has nnt ~nvacated or 5tayet! or the appointment is not vacated within ninety (90) days after the
expir,ltion of :.-uch :.1&y.

A-I

419



8. "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 Membe~ to the capital
of the Company. Bonk Value mall he the agreed-upon gross fair market value of such item of property
a.." of the date such property WL'I contrihuted to the Company, as adjusted for depreciation, depletion, cost
recovery and amortization deductions wilh respect to such property computed in the maMer provided in
St!Ctilln 28 belnw; and

(b) Wilh respect tn any other item of Company property, Book Value shall be its
adjusted basis for Federal income tuation purposes.

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

(a) There lIhall he: credited to each Member's Capital Account: (i) the amount of
c=ach Member's cash capital contrihutionll: (Ii) the fair market value of any property contributed by the
Member to th~ Compan)' (net of Iiahilities securing such contrihuted property that the Company is
~onl'iuerc:d to 1Il'.'lUMC or take lIu~icet to under Section 752 of the Code): and (iii) allocations to the
Member nf Cnmpany income and gain (or item... thereat). including income and gain exempt from tu
anu Income and gain described in Trea..... Reg. t 1.704-I(b)(2)(iv)~), but excluding income and gain
de..'lCribed in Trcas. ReI:. § .1.704-I(b)(4)(i).

(b) There shall he debited to each Member's Capital Account: (i) the amount of
CLoth uistrihuted to the Member by the Cnmpany; (ii) the fair market value of property distributed to the
Member hy the Company (net of liahilities securing such distributed property that such Member is
conl'idered to assume or take w~iect to under SeiChon 752 of the Code); (iii) allocations to the.Member
of expenditures of the Company descrihcd in SeiCtion 705(a)(2)(B) of the Code; and (iv) allocations of
Company lol'." and deduction (or item therenf), including loss and deduction described in Treas. Reg.
§ 1.704- 1(h)(2)(iv)(g), hut excluding items described in clause (iii) of this subparagraph and loss or
dc:du~linn dc.""rihcd in Trca..... Reg. § 1.704-1 (h)(4)(i) or (iii).

(c), Each Member's Capital Account shall be otherwise adjusted as required by
Tn:a.... Re~. § I.704-1 (b)(2)(iv).

(d) Each Member who has more than one interest in the Company shall have a
liin1!le ClIpital.Account that reflects all !Ouch intere.'1t5 as required by Treas. Reg. § 1.704-1(b).

(e) The Capital Accounts of the Members shall be restated in the event that
IIdditional contrihutions 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
ur in any other event lUI the Membenl deem appnJpriate. A Capital Account reStatement shall be effected
in such manner and lit such time as required by Section 704(h) of the Code. The Capital Accounts shall
be restated by: (i) detennininl the fair market value of all Company assets (takine Section 770I(g) of
the Code into account) as of the date of such restatement; (il) allocating any unrealized income, gain, loss
or deduction inherent in wch assets (that has not been reflected previously in the Capital Accounts)
IImong the Members as if there were a taxable disposition of such assets for their fair market value as
of Ihe date of lluch restatement: (iii) making any adju.'ltment required in accordance with Treas. Reg.
§ 1.7~-l(h)(2l(iv)(J:) for allncationll to Ihe Members of depreciation, depletion, amortizatiotund gain
or loss. a.... computed for honk purpose.... with n:.'Ipect to KUch assets; and (iv) determining the Member's
dilltrihutive share of depreciation. depletiun amortization, and gain or loss. as computed for tax purposes,
wilh re.otpcct to such a..'lSc:ts so Ll; to take into account the variation between the adjusted tu basis and the
BIKlk VlIlue nf such property in the lIlIm~ manner as required by Section 704(c) of the Code.
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(f) This Sectinn 9 and the other provisions of this Agreement relating to the
maintenance of Capital Account5 are intended to comply with the requirements of Section 1.704-1(b) of
the Regulations and shall be interpreted and applic:d in a manner consistent with such Regulations. If the
Members determine that it is prudent to modify the manner in which the Capital AccoUDts. or any debits
or credits to them (including. without limitation. debits or credits relating to liabilities that are secured
hy contributed or distributed propeny or that are assumed by the Company or the Members). are
computed to comply with such Regulations. the Members may make such modifications; provided that
such modifications are not likely to have a material effect on the amounts distributable to any Member
pursuant to Article S. The Members lihall also make any appropriate modifications in the event
unanticipatc:d eVeDts mi~ht otherwi,;e cau~e this Agn=ement not to comply with Section 1.704-1(b) of the
Regulations.

10. ·Capital Contrihution5· meanli all ca.'lh and the value of any propeny or services contributed to the capital
of the Company by a Member or his predece.'lsor-in-interest.

11. ·Capital Transaction" means any sale. exchan~e. condemnation. loss or other disposition of any capital
as.~t of the Company.

12. ·Cash from Financings· means the amount or ponion of the cash received by or remaining.to the
Cumpany frum the prO\.'C'Cds of any loan made tn or ohtained hy the Company (whether as or from new financings or the
rctinancin: of llli~' indd'tl:dnCliS of the Coml'an~') after the payment or the provision for tbe payment of all costs and
ex~nlic:." in.:urrc=d h)' th.: Company in connection with liuch loan. and after the payments made or required to be made on
an)' priur indehtc=dness ut the Company or encumhrance against the Propeny in coMection with such mongaging or panial
~~ ,

13. ·Cash From Operations· mcan.'l the eXCe55 of cash revenue from operations of the Company over c:aI!b
dilibun;c:ments without deduction for recovery deductions.

14. ·Cash From Sales· means the amount or portion of the cash received by or remaiDiDg to the Company
fmm the pmcced5 (including. without limitation. any in5tallment. interest on installment or interest 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 11." a result of damage, to or destruction, of the Pmpeny or other capital asset of the Company (to the extent such
pn-=ccds exceed the actual or c..'ltimated C05L'l of Npairing or replacing the Propeny or other assets damaged or destroyed)
afler the payment or pnl\'il\ion for the payment of all C05ts and eltJ1Cnscs incurred by the Company in connection with such
lilCl.: nr the rcccil't Ill' l\u,,'h inl'urance I'roceed5. a.'l the ca.o;e might he. and after the payments made or required to be made
nn lin)' prior ind.:htl:dJ!css of the Company or en,'umhranceli against the Propeny in cOMection with, such evenL

\5. ·Code- means the Intemal Re"enue Code of 1986. as amended (or any corresponding p~vision or
prnviliionli of succeeding law).

16. ,,·Company Minimum Gain· ha.'l the same: meaning al\'·pmnership minimum gain" set fonh in Treas. Reg.
§ 1.704-2(d).

17. -E\'cnl Ill' Dis.'iOCiation· means the occum=nce of any of the following events:

(a)' The death of Hny Mem~r who is an individual:

(b) The Bankruptcy of a Member:

(c) The Incapacity of a Member;

(d) The dissolution and commencement of the winding up of a Member which is
a panne:rship or limited liahility;
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(e) The dissolution of a Member which is a corporation;

(0 The dilltrihutinn by any Memher which is an estate of such Member's entire
interest in the Compmy;

(g) The terminatinn of the trust for which a Member is acting as a Member by
vinue of his position as trulltee;

(h) The resignation or withdl'2wal of a Member from the Company in accordance
with the provillions of thill Agreement: or

(i)
of this Agreement.

The removal of a MemMr from the Company in accordance with the provisions

.-

18. "Incapacity" or "Incapacitated" means the inahility of a Member who is an individual to manal!e the
M.:mbc:r·s own person or property hy reason of mental or physical infirmity or other incapacity. The Incapacity of
M~mh.=r mall be e,,c;tablished hy (a) the entry of an order or decree hy a court of competent jurisdiction or (b) a written
~Ic:m=nt siyned hy IWCl (2) licc:n~ phYllicians (i) certifying that (A) they have examined the Member and (B) they are
lIf the opinion that lluch Memher ill Incapacitated and (ii) repre.~nting that (A) each such physician bas been cenified by
II fC\;u!!niud medical hoard. including the identil>' of such board. Knd (B) each such physician currently pl'2Ctices medicine­
an lhe: ..-ounl>' or melr0l'nlitan arQ in which the Member is then residing.

19. "Liquidation Proceeds" me&nll all cash of whatever type and however derived that is held by the Company
~ of the date of the dill~lution. without reconlltitution. of the Company.

20. -Majority in Interest of the Members" means. at any time, the Members who own more than fifty pef'CCZll
(50~) of the Members' Percentagell of all of the Members. .

21. -Memhcr Minimum G.in" means an amount. with respect to each Member Noarecourse Debt. equal to
the: C(,mpany Minimum Gain that would rellult if lluch Member Nonrecourse Debt were Lreated as a noarecourse liability
fa... dctined in TfQ.... RCll. § 1.704-2(h)(3», determined in accordance with Treas. Reg. § 1.704-2(i).

22. -Memh.=r Nonrecourse: Deht" has the same rManing as "partner nonrecourse debt- set forth in Treas. Reg.
§ l.704-2(h)(4).

23. -Melllh.=r Nonrecourse Deductionll- h.... the same meaning as "panner nonrecourse deductions" set forth
in Treas. Reg. § I,704·2(i)(2). The amount of Member Nonrecourse Deductions with respect to a Member Nonrecourse
Dc:ht for a Company fir.cal year equalll the excess. if any, of the net increase, if any. in the amount of Member Minimum
Gain attrihutahle to lluch Memb=r Nonrecourse Debt during that fiscal year over the aggregate amount of any distributions
~urin~ that tiscal year tn the Memhc:n; or As.o;i~n"lI that hear the economic rislc of loss for such Member Nonrecourse Debt
to the extent such dilltrihution.'1 an: from the pmc:eeds of lluch Member Nonrecourse Debt and are allocable to an increase

. in Memhcr Minimum G.in attrihutahle to such M~mher Nonrecourse Debt. determined in accordance with Treas. Reg.
§ 1.7~-2(i)(2).

24. -Memt1lCrs- meanll the persons lillted on Schedule J of this Agreement as members and any person(s)
admitted as a substitute Member pursuant to the provisions of Article 7 of this Agreement or any person(s) admitted as
a ne:w M~mher upon tht' unanimnull con.o;cnt of the Members.

25. "Members' Percentages" means the percentage interest of each Member in the Company set fonh on
S,oht'du1t: J. as such rc:rn:nla~es may he amended from time to time.

26. -Net Gains from Capital Tranllll,·tinns· and -Net Loues from Capital Transactions- mean the Net Income
lInJ Nc:t lns~s consilltina: of 1:ainll (including. without limitation. any interest on installment or interest on principal in the
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e\'ent of an installment !lale) or losses. as the ca."e may be. realized by the Company as a result of or upon any Capital
Tnm~ction or the damage'or d~ruction of the Property or other capital asset of the Company.

27. "Net Income" or "Net Loss.· means the Company's taxable income or taxable loss for Federal income
taxation purposes 1.0; determined hy the accountants then employed by the Company 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 combined into a single Det
amount; provided. however, that in the event the taxable income or taxable loss of the Company for such fiscal year is later
adiu.,ued in anv manner. as a result of an audit hy the Internal Revenue Service (the "Service") or otherwise. then the
ta~able incom~ or taxahle loss of the Company shall be adjusted to the same extent. "Net lDcome" and "Net Loss· shall
be further adjusted as follows:

(a) "Net Income" and "Net Loss." as the case may be. shall be adjusted to treat
item.e; of taxo<:xempt income described in Section 705(a)( I )(B) of the Code as items of gross income, and
to treat I.e; deductible item... all non-deductible. non-apital expendiNre5 described in Section 705(a)(2)(B)
of the Code. including any items treateU under Treas. Res· § 1.704-1 (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
allowahle for Federal income taxation pUrpCl5eS to the Company with respect to property contributed to
the Company hy a Member. there shall he taken into ac:count an amount equal to the produe:t derived by
multiplying the Book Value of such pnJperty at the beginning of such fiscal year by a fraction. the
numerator of which is the amount of depreciation. depletion. cost recovery or amortization deductions
allowable with n=spec:t to Alch property for- Federal income taxation PUrpo5es and the denominator of
which is the aQiusted ha...i~ for Federal income taxation purposes of such property at the begiMing of such

tiliCal yt:at.

(c) In lieu of actual sain or loss recol,'nized hy the Company for Federal income
taxation pul"pOl'Cl' U • reIlUlt of the sale ur other disposition of property of the Company, there shall be
taken into account the gain or loss that would have been recolDU:ed by the Company for Federal income
taxation purpollCS if the Book Value of such property as of the date sold or otherwise disposed of by the
Company were its adjusted basis for Federal income taxation purposes.

28. "Nonr~ourse Deductions" ha... the meaning set forth in Treas. Reg. § 1.704-2(c). The amount of
Nnnr~"('Jun;e D~uction~ for a Company fiscal y~ar equals the net increase. ifany. in the amount of Company Minimum
Gain l1urinl: that theal year. determined according to the provisions ofTreas. Reg, § 1.704-2(c).

29. "Prim~ Rate· means the Primc Rate as puhlished from time to time in The Wall Street iounuzl, and which
i:oo J~ri~ 8." the hase rllte on cnl'1'orate loans at large U.S. money center commercial banks. as such rate may vary from
time to time. If such base rate is expressed in a range in said publication. the higher rate of the reported range will apply.
If 771t' Wall Sm!t!I iounuu~ to puhlish a Prime Rate. a similar ~urce shall be used to detcnnine the Prime Rate.

30. "Pm~rty" mean~ that certain real estate which is dc:."Crihed on Schedule n to this Agree~t.

31. "Pro Rata Basi"" means an allocation or distrihution to thc Members in proportiOD to their respective

Adjul'ted Carital ContrihutioM.

32. "Regulations" means such rel:ulations. including any interim or temporary regulations, as may be
rntnlulJ:at.:d hy the Tr~lIsury Department under the Code.

HICKS 483
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1.

ExmBlT B
TO OPERATING AGREEMENT

OF
mcKS BROADCASTING OF INDIANA, L.L.C

Speciall Allocations.

Prior In making Ihe allocalion!! provided in Articles 5.2 and 5.3. the following special allocations shall
be made in the followin,l order (cenain capitalized words and phrases used herein are defined in Exhihit A):

(a) Minimum Gain Cbargehack. Notwithstanding any other provision of Articles 5.2 or 5.3. or this
Exhihit B. if there is • Det ciecreue in Company Minimum Gain during any Company fiscal year, each Member aDd
A.'iSignee shall be specially allocated items of Company income and gain for such fiscal year (and, if Decessary. subsequent
years) in an amount equal to the greater of: (i) the ponion of such Member's or Assignee's share of the Det dec:rease in
Company Minimum Gain. determined in accordance with Treas. Reg. § 1.704-2(&:)(1) that is allocable to the disposition
of Company propeny subject to nonrecourse liahilities (as defined in Treas." Reg. § 1.704-2(b)(3». determined in
a~~lInhm~e with Treas. Reg. § 1.704-2(d): or (ii) if such Member or Assignee would otherwise have aD Adjusted Capital
A~':lIunt Deticit al th~ c:nd of "ouch year. an amount sufficient to eliminate such Adjusted Capital AccouDt Deficit.
Alltk:alinnll pUrlluant to the preViOu.OIllcmtence shall he made in proponion to the respective amounts required to be allOcated
tn ca~h Member and A5slgnee pUr5uantthereto. The item.OIto be so allocated shall be determined iD accordance with Treas.
R~::. § 1.704·2(0. Thil' Seetinn 1(ad is intended to comply with the minimum gain chargeback requirement in such section
t1f Ih~ Regulations and shall be interpreted consilitently therewith. To the extent permitted by such section and only for
the: r'Jurpll~ of this Seetinn I(u). each Member'lI and As.o;igncc·s Adjusted Capital Account Deficit shall be determined
r'Jriur to any other alloc:ations pursuant to Article 5 with respect to such fiscal year and without regard to any net decrease
in Member Minimum Gain durin&: such fiscal year.

(b) Member Minimum Gain Cbargehack. Notwithstanding any other provision of Artide 5 or this
-" Exhihit B except Section 1(a) ahove. if there ill a net decTease in Member Minimum Gaia attributable to a Member

NunM.'OurllC Debt during any Company fiscal year. each Member or Assignee who has • share of the Member Minimum
Oaln attrihutable to "ouch Member Nonro:our5C Deht. determined in accordance with Treas. Reg. § 1.104-2(0(5). shall be
:cpa;iallyallocated item... of C;:ompany income and gain for such year (and. ifnccessary, subsc=quent years) in aD amount
equal to the :reater of: (i) the ponion of such Member's or Assignee's share of the net decrease in Member Minimum
Oain al1rihUllAhle to lIUch Memher Nonro:our5e Deht. delermined in accordance with Treas. Reg. § 1.704-2(i)(5), that is
alltl.:ahle to the di!'J'Oliitiun of Company r'Jroperty suhject 10 such Member Nonrecourse Debt. determined in accordance
wilh Treas. Re:. § 1.704-2(i)(4); or (ii) if such Member or Assignee would otherwise have an Adjusted Capital Account
Ddicit at the end of Such year, an amount sufficient to eliminate such Adju.~ted Capital Account Deficit. Allocations
r"rl'uant 10 the previous sentence llhall be made in pmpnnion to the respective amounts required to be allocated to each
Member and Assignee pursuant thereto. The items to he so allocated shall be determined in accordance with Treas. Reg.
I 1".704-2(i){4). This Section l(h) ill intended to comply with the minimum gain chargeback requirement in such section

"nf th~ R~1!ulatinns and shall he interpn:ted Con...i5tently therewith. Solely for the purposes of this Section l(b), each
M~n1~r'~ or Alllli:nee's Adjusted Capital Account Deficit shall he determined prior to any other allocations pursuant to
Anic:le S or thig Exhihit B with ~p«:t to lIuch ti,;cal year, other than allocations pursuant to Section 1(u) hereof.

(c) Qualified Income Qff~t. In the event any Member or Assignee unexpectedly receives any
~iu....1~nlg. allocationll. or distrihutionll described in Treas. Reg. § 1.704-1(b)(2)(ii)(d)(4), 1.104-1(b)(2)(ii)(d)(S). or
1.70·H(h)(2)(ii)(d)(6). items of Company income and gain shall be specially allocated to eacb such Member or Assignee
in an amount and manner sufficient to eliminate. to the extent required by the Resulations. the Adjusted Capital Account
Dc:tkit or lIUCh Member or Assipee as quickly LOI possible. provided .that an allocation pursuant to thiS Section l(c) shall
~ made only if and to the extent that such Member or Assignee would have an Adjusted Capital Account Deficit aftci all
othl:r allocations provided for in Article S and this 'Exhihit B h~ve been tentatively made as if this Section l(c) were Dot
in Ihe A~l'Q:ment.

8-1
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(d) Gross Income Allocation. ID the event any Member or Assignee bas a deficit Capital Account
t the end of any Company fiscal year which is in excess of the sum of (i) the amount such Member or Assignee is

'bli!:ated to restore pursuant to any provision of this Agreement and (ii) the amount such Member or Assignee is deemed
to b.= obligated to restore pursuant to the penultimate sentences ofTreas. Regs. §§ 1.704-2(g)(I) aDd 1.704-2(i)(5), each
such Member or Assign-=e shall he specially allocated items of Company income and gain in the amount of such excess
as quickly as possible, provided that an alloeation pursuant to this Section l(d) shall be made oaly if and to the extent that
such Member or Assignee would have a deficit Capital Account in excess of such sum after all other allocations provided
for in Anicle 5 and this Exhihit B have been tentatively made as if Section 1(c:) above and this Section l(d) were not in
Ihil( A!:reement.

(e) NonrecoUrse Deductions. NonrecoutSe Deductions for any fiscal year or other period shall be
specially allocated as provided in Section l(b) above.

(I) Member Nonreeourne Ded'uctjgns. Any Member Nonrecourse Deductions for any fiscal year
or other period shall be llpccially allocated to the Member or Assi;nee who bears the economic risk of 1055 with respect
to th~ Member Nonrecourse Dehl to which such Member Nonrecourse Deductions are attributable in accordance with
Tn:as. Reg. § 1.704-2(i).

(g) Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Company
a...s.:t pur.;uant to Code Section 734(h) or Code Section 743(b) is required, pursuant to Treas. Reg. § 1.704-1(b)(2)(iv)(m),
10 he tak~ into account in determining capital accounts. the amount of such adjUStment to the Capital Accounts shall be .
trc:atliKl as an item ofgain (if the adjlLument increases the basis of the asset) or loss (if the adjustment decreases such basis)
and such gain Dr loss shall be specially allocated to the Members and Assignees in a manner consistent with the manner
in which their Capital Accounts are required to be a~ilL~ed pursuant to such section of the Regulacioas.

2. Curative Allocations.

(a) The -Regulatory Allocations- consist of the -Basic Regulatory Allocations, - as defined in Section
l(h) h~f. th~ -Non~oursc:Regulatory Allocations. - as defined in Section 1(c:) hereof. and the -Member NonrecoutSe
Rq,'Ulatory Allocations. - as defined in Section 1(d) hereof.

(b) The -Basic Regulatory Allocations- consist of the allocations pursuant to Sections 1(c:), l(d),
and 1(JO hen=of. Notwithstanding any other prOvision of this Agn=ement. other than the Regulatory Allocations. the Basic
Rq:ulatory Allocations llhall be taken into account in allocating items of income, pin. loss and deduction &mODg the
M.:mbers and Assignee$ so that. to the extent possible. the net amount of such allocations of other items and the Basic
Rel:ulatory Allocations to each Member and Assignee shall he equal to the net amount that would have been allocated to
ca:h such Member and" Assignee if the Basic Regulatory Allocations bad not occurred. For purposes of applying the
forq:oin! sentence. alh-.:ations purmant to this Section 2(h) shall only be made with respect to allocations pursuant to
Sectiun l(g) hereof to the extent the Members ~nably determine that such allocations will otherwise be inconsistent
with th~ economic agr=ment amon~ the partie" to this AgnllCment.

(e) The -Nonrecourse Regulatory Allocations- consist of all allocations pursuant to Sections 1(a)
:lnd 1(e) of this Exhihit B. Notwith5tanding any other provi5ion of this AlRCment. other than the Regulatory Allocations,
the Nunn=coUr5C Relr'ulatory Allocations shall he taken into account in allocating items of income, pin. loss and deduction
amnnlt' the Members and Assigne:s so that. to the extent possible. the net amount of such allocations of other items and
the Nonrecourse Replatory Allocations to -each Member and As.~gnee shall be equal to the net amount that would have
h=n allocat~ to each !Ouch Member and Assirnee if the Nonrecourse Regulatory Allocations had not occurred. For
purpt!lCCC of applying th~ foregoing ~tence: (i) no allocations pursuant to this Section 1(c:) shall be made prior to the
Cumpany fiscal year during which there is a net decrease in Company Minimum Gain. and then dilly to the extent
n~..elIlClIry to avoid any flOtential economic distortions calL~ by such net decrea.o;e in Company Minimum Gain; and (ii)
.Un~:ation.'l pursuant to this Sectinn 1(<<:) shall be deferred with respect to allocations pursuant to Section l(e) hereof to the
cxt~t the Member.; reasnnahly detennine that su~h allocations are likely to be offset by substquent allocations pursuant
til Sa:tilln 1(II) h~n=of.
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(d) The -Member Nonrccoune Regulatory AllocatioDS- consistofall alloeatiODS pursuant to Sections
1(h} and 1(1) of this Exbjbit B. NotwithSWldinr any other provision of this Agreement. other tIwl the Regulatory
Allocations. the Member Nonrecourse Regulatory Allocations shall be taken into account in allocaliDr items of income.
sain. loss and deduction among the Members and Assignees so that. to the extent possible. the net amount of such
allocations ofother items and the Member Nonrecourse Regulatory AllocatiODS to each Member and AssiSUee shall be equal
to the net amount that would have been allocated to each such Member and Assignee if the Member Noarecourse
Re!:ulatory Allocation bacl not QCCumld. For purposes of applying the foregoing senteDce: (i) DO allocations pursuant to
this Section l(d) shall he made with respect to allocations pursuant to Section 1(1) relatiDr to a particular Member
Nonn=c:ourH Debt prior to the Company fiscal year durin, which there is a net decrease in Member Minimum Gaia
attributable to suCh Member Nonrecourse Debt. and then only to the extent necessary to avoid any potential OCODOmic
di.o;tortions caused by such net decrease in Member Minimum Gain; and (ii) allocations pursuant to this Section l(d) shall
be deferred with respect to allocations pursuant to Section 1(1) hereof relatinr to a particular Member Nonrecourse Debt
to the extent the Memhen reasonahly determine that such allocations are likely to be offset by subsequent allocations
pun-"Uant to Section l(h) hereof.

(e) The Members shall have n:&.o;nnable discretion. with re.~ect to each Company fiscal year. to:
(i) apply the provisions of Section... 2(h), l(e) and led) of this Exhibit B in whatever order is likely to minimize the
~unumic dilltortions that might otherwille result from the Regulatory Allocations; and (li) divide all allocations pursuant
to Section 2(h). l(e) and led) hef«)f among the Memben in a manner that is likely to minimize such economic distortioDS.

J. Other Allocation Rules.

(a) VarYing Interests. If a Member's interest varies during any fiscal year of the Company (whether
by n=L'IOft of admission of a new member. withdrawal. additional contributions to capital or otherwise). Net Income and­
Nc:l L.oss shall be computed and allocated in accordance with this Agreement as if periods between such variations were
c:al:h a sc=parate fiscal yc:ar of the Company.

(b) Section 704(c) Allneltions. Upon the sale or distribution of any property contributed by any
,- Memher. the It..in or loss represented hy the ditTerence between the adjusted basis for Federal income taxation purposes

and Book Value of the ('ropeny to the Company l'hall be allocated to the Member who contributed such propeny. and the
pin or lOllS in ex~ of that so allocated shall be allocated among the Members as provided ill Artides S.2 and 5.3. In
additilm. any other item of income. pin. 10$S or deduction with respect to such property sball be allocated in a IDlIDIler

I:OlUiilltent with'the requinements of Section 704(c) of the Code and Trcas. Re;. § 1.704-1(b)(2)(iv)<I). as .meDded from
time to time.

(c) Allocation ofTax Item!'. All items of depreciation. gain. loss. deduction or credit that are taken
intn account in determining Net Income or Net Ln~ shall be allocated among the Memben in the same proportions as is
pruvided in Articles 5.2 and 5.3.

(d) Chancterization of Net Gain!l. After Net Gains from Capital Transactions have been allocated
amllng the Members. the cbaneterization of such Net Gains between capital pins and depreciation recapture shall be
I.1clerminc:d hy allocatina: depreciation recaptune in proportion to the capital cost recoverydedUCtiODS or other items
previuwdy allocated among the Member,; with n=.'-pect to the assets giving rise to such depreciation recapture; provided,
hll!\'t!\'Cr. that in the c\'ent the amount of the dcpre:ciation recapture is less than the aggregate amount of capital cost
~"Ovcry deductions or uther items giving rise to depreciation recapture allocated to the Members with respect to such
.....'ic:ls. "ouch depreciation recapture shall be allocated among the Members based upon the order in time the Members W".re
allncated "ouch deductions with re!lpCCt to such lS.'lClS•

.-
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Date: Div:
Job:
Dist:

Date: 10/18/93 Div: WLTA
Job: General Manager
Oi s t : 363: 50

Employment Date: 10/18t2J
Full Time llU

Termination: Date­
Resigned
Reason:

,.

317-38-0084
STEPHEN V. KLDlE

¥~~~/~I/~I1YVY1~P)1/¥4~J~ifJ7£~
1JJ,1Jl}iJ'~, IN 46514 ... /lJll~11n ISbU'rW JafNiJ /IJi. II4t£I.YlI .. 7.. :r.

New Address: filfffl J.W.lIJ¥IffWIl.-fl AffI}J!1
New Address: 5631-18 OSAGE LAKE OR.
New Address: MISHAWAKA, IN 46545

r-t204 Aster Court
Single LJ Married [i] Divorced 0

Employee: Birth Date - 6/5/38
Pl. of Birth - Logansport, IN

Spouse: Name - Jeanne M.
Birth Date - 5/3/39
Pl. of Birth - Canoe, KY

Children: Name Birth Date

1.
2.
3.
4.
5.
6.

KLINE, STEPHEN V.

Date:
Job:
Dist:

Date:
Job:
Dist:

Date:
Job:
Oist:

363:50

Div:

Div:

Div:

Part Time 0
Discharged

Dept: Admin.

Dept:

Dept:

Dept:

Dept:

.--'

t;;;;d~.:"d Co=unications ComaliSSion

h~£.J't -~~~ (!)17 ?l-(t Exhibit No. '7d .
i rn'sented': by r&ftz.14 4dJ :

---.....".,. : ...

,.. , ..... -.~.~ ~w
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t:ii~ ENDING BALANCE: $ .YV, I Ill<,
~In! PER I OD BUDGET: YTD BUDGET: 1£3; ;
\••: LAST YEAR: $ .00 YTD LAST YEAR: $ S5. 39 ;8'i, -I'''I Ie;:

,.1 r~l

.~~! =========:======== iSi:
lSi1 • i"1
l52f !6t'!
; I ~lli'

f:53, t71i
I.. 005003-6350 PAYROLL - STRA IGHT TIME --------------------------------BEGINNING BALANCE; $ 17, 8SS.30,,'
iSSl 03 6 94 03-PPR2 P 000000 0085 00373135 326.00 on!

1156 03/01/94 03-PPRJ GENL ooe3 EXECUTIVE PAYROLL SUMMARY 5,000.00 i;:'
~ 03/01/94 03-PR~1 GENL 0044 PATHFINDER PIR ACCRUAL 16.30- bJ

llZl1 . PERIOD BUDGET:$ 860.00 YTD BUDGET: $ 2,580.00. J';'I'!
,!'t--- .) LAST YEAR: $ ) BlO. 00 YTD LAST YEAR:' 2,49""·: S2,'

In, ). ::1
}-tzil =======;:=====-.;;: . -It
> ;,,1 ::1'

, . I
:n. lUi

tj~!

~:~ ;~it

,,, 005003-6348 . COI1PUTER EXPENSES --------------------------------BEGINNI NI; BALANCE: $ 638.92 ,":
!lll 0'3/10/94 OJ-L310 AP 51250 0051940670268 0035 CUSTOM BUSIN 27.50"!

~,.,! 03/16/94 03-L316 AP 5t250 0051940740009 0138 CUSTOM BUSIN 66.50 :~i~
"'! 03/16/9" 03-L316 AP 51250 00519407-40008 0119 CUSTOM BUSIN 87.50", .
:34' 03/01/94 OJ-POot GENL 0009 RECLASS-CUSTOM BUSINESS 9.17 :';1\ ':1>: ;'6,
~i PERIOD 03 1994 NET CHANGE: $ 172.3J ENDING BALANCE: $ 811.25 ~:.
!pl PERIOD BUDGET:' 180.00 YTD BUDGET: $ 540.00 "'1

i j3l1 LAST YEAR:' 181 .50 YTD LAST YEAR: $ 1 ,299. 52 ;:~: ;

1
311

!~~l i."'-l:! =========-====-- @I
!lSi !"!

~i:1 00500]-6349 PAYROLL - SICK PAY -------------------------------BEGINNING BALANCE: $ .:.~~_ ::; .

nn

-.

.!

.~ 7:

PAGE 133
04/15/1994 17:29
YEAR-PER-.J~4-0)

.----------------

/ ACTUAL SEQUENCEACCOUNTS FITTING THE MASK VALUE OF 005

GENERAL LEDGER OE..Ol .D.OO PATHFINDER COMMUNICATIONS CORP
RGLR4400 DETAIL TRIAL BALANCE REPORT
" ... "..... ." An~ A.A.A. FOR PERIOD ENDING: MARCH 31.1';194

!i"
: I --. • ~f' .

I" PERIOD OJ 1994 NET CHANGE: $ 8,969.90 ENDING BALANCE: $ 26.828.20 ;."
1" PERIOD BUDGET:, 8,670.00 no BUDGET: $ 25,840.00 .2£!

lee LAST YEAR: $ 8,569.96 YTD LAST YE'AR: $ 24,017.45 :r'j
"'!1'7 !~j At

)~I
1'1[-;-7AC~C::O;-:-U::N:=T-N:-:-:U-::M:::B:::E=R--------DE-S-C-R-I-P-T-I0-'-.-----------------------------------------

J'I JE JE SRCE REFERENCE REFERENCE REFERENCE LINE JOURNAL TRANSACTION AMOUNT
if! DATE NO JRNL 1 2 :3 NO. COMMENTS '.
'; I ,t _

.f'l 005003-6350. PAYROLL - STRAIGHT TIME CONTINUED FROM ABOVE .J
'~i 03/01194 03-PR3t GENL 0042 PATHfINDER P/R ACCRUAL 65.20 :,
"'j 03/01/94 03-PS.JE GENL 0012 FED. MEDIA PAYROLL ALLOCATION 2.545.00:; _
,::l 03/01/94 O]-PSJE GENL 02-41 ACCRUED VACATION PAY 50.00 ,.,:j

.z! 03/01/94 O]-PSJE GENL 0277 ACCRUED ADMINISTRAT1j.1N EXP 1.000.00 "':',



CO/OIV 005-:*** FOR PERIOD ENDING; APRIL 3(0, 1994

--.... ) )ACCOUNTS FITTING THE MASK VALUE OF I ACTUAL SEQUENCE

Ace011Nl !!!!tl!!.EB. DESCRIPTION
JE JE SRCE REFERENCE REFERENCE REFERENCE LINE JOURNAL TRANSACTION

DATE NO JRNL 1 £. 1 WL. eOr·lMENTS

l!:.J\ .. -rt:~ I':I:-"'-V'"

)

Mill!.!'!l

~===;==~========

1)05003-6347 AceT SERVICE FEES - TPC
04/01/94 P4-PSJE GENL

________________________________ BEGINNING BALANCE:

0003 BUS1NESS OFFICE PAYROLL

________________________________ BEGINNINC BALANCE:

OOSI9Qll00135 1)073 CUSTOM BUSIN
005r9~1100136 007~ CUSTOM BUSIN
00SI9411QOl40 0075 CUSTOM BUSIN

005003-6348
04120/94
04leO/94
04/2()/94

04-l420 tiP
1i4-L420 AP
04-L420 tiP

PEfdOO 04 19911

COMPUTER EXPENSES
51250
51e50
5H~50

PERIOD 04 1994

NET CHANGE: $

PERIOD &lIDGET:$
LAST YEAR: $

NET CHANGE: $

PERIOD BUDGET:$
LAST YEAR: $

860.01)
860.00
830.00

181.50
140.00
18l.50

ENDING BALANCE:
YTD BUDGET:

YiD LAST YEAR:

alOIN\; BALANCE:
YTn BUDGET:

YTD LAST YEAR:

s

~

$

$

$

$

f

1:

2,580.00
8~0.00

-----------_ ...._--
3,440.00
3,440.00
3,320.00

===~========:===

811,25
(;6.50
87.50
21.50

----------------
9<J~.7S

680.00.
1,481.02

=====~=~====~==:

'~~1Ji~Jji

.. 005003-6349 PAYROLL - SICK PAY
________________________________ BEGINNING BALANCE: $ .00

________________________________ BEGINNING BALANCE: $

0026 RECLASS-ADMIN PIR
0105 00313135
0023 EXECUTIVE PAYROLL SUMMARY
0042 PATHFINDER P/R ACCRUAL
002& PATHFINDER P/R ACCRUAL
0012 FEn. MEDIA P·P.YROLL AL:"'OU,TlC'!-J

0241 ACCRUED VAChTION PAY
0277 ACCRUED ADMINISTRAT!ON EXP

PERIOD 04 1~94

..

\

..

..

...

~

\0

...

005003-6350
04i~1194·14-P030

04/23/94 04-PPR2
04/01/94 04-PPRJ
04/01/94 O"l-PR31
04/01/94 04-PR44
04/01/94 04-PSJE
04/01/94 P4-P~JE

04/01/94 04-PSJE

PAYROLL
GEiR
PH
GENL
GENl
GENL
GENL
GENL
GENL

PERIOD BUDGET:
LAST YEAR: f

- STRAIGHT TIME

1I0000(1

NET CI'iAHGE: 1.
PERIOD E!UDGET.$
LAST YEAR; $

.CO

5,?-47.C9
:'/96f).{jO

8,0'10.76

ENDING BALANCE:
lTD BUDGET:

YTD LAST YEAR:

Elm I tlG BALAtlCE:
YiD BUDGET;

YTD LAn 'I'EM~:
1

:Ii

:Ii

$

f

1>

.l)0

55.39

=========%~=====

2E.,B2S.eo
i;'?t,OOO.OO'- v

333.3 4

,!?,OOO.O(t J
65.20- V
83.95

2,545.00
50.00

1,000.00 0/

32,775. c~j

}l,800 CO
32,058.21

=====~~==~======
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AMOUNT

PAGE
OS/Z6/1""
YEAR-PER I

JOURNAL TRANSACTION
COI1MENTS

1 ACTUAL SEQUENCE

LINE
WL.

REPORT
30, 1 'J'J4

........._ ....... .,. .. '...,wo""'.4 •• 'O V, .I.1"U.1I1I''''

DETAIL TRIALBAL,..NCE
FOR PERIOD ENDIW''''' )'.~

ACCOUNTS FITTING THE MASK VALUE OF 003

UESCRIPIIOt!
REFERENCE REFERENCE REFERENCE

! g 1
SRCE
.J.!llil

003-".
)

IIC\<PQB I !'n1lm.SK
JE JE

DATE NO

RGLRHO()
CO/OJ"

~.

;~l

~ A
I ' ,

ill! i4;

:..

!if:

~ :~~

, I 003003-5350 PAYROLL - STRAIGHT TII1E --------------------------------8EGINNING BALANCE:' .00
;; 04/01/'14 04-H841 GENL 0007 HICKS PAYROLL-APRIL 1,152.34
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." 0"l/01n4 04-POJO GENL ", 0001 RECLASS-ADI1IN P/R 3,000.00 ,':,#
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~ ,a, 003003-5458 JANITORIAL CLEANING SERVICE --------------------------------BEGINNINr; BALANCE: $ .00 \: •
'131 ---------------- ;.:..t

1", ENDINr. BALANCE: $ ------:1r~,,:

,Inl PERIOD BUDGET: YTD BUDGET: :;;:
I=~ LAST YEAR: $ .00 YTD LAST YEAR: $ .00 i::
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"JI I:.1.., ENDING BALANCE: $ '.00"' ..

.. ~ . IS! I :ori"\ PER IOD BUDGET: no BUDGET: 1;;0;
1"1 L~AR." .00 riD LASI TEAR: , .00 :'"

I , ".,,'. ~ ; ..
y .... ~ . !3: t================
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! --1"""" .."U.."" 110.111 .U.IIII tH\'I'~ II"UI\U"'I\~I1tl'" Ut. INUIANAi '1400 DETAn" 'i- BALANCE REPORT 06/25" 994 as: 11
", . IV 003-.** FOR PERIOl "'G: MAY 31, 1994 YEA' )1"1'34-05

I

;I! ACCOUNTS FITTING THE MASK VALUE OF 003 1 ACTUAL SEQUENCE

'iz!i'! ACCOUNT NUMBER DESCRIPTION
;·1 JE JE SRCE REFERENCE REFERENCE REFERENCE LINE JOURNAL TRANSACTION AMOUNT

" H nATE till JRN!. 1. £. .1 NO. COMMENTS
1;1

11~
,1.1 003003-5348 COMPUTER EXPENSES --------------------------------BEcINNING BALANCE:

I,i 05/11/'34 OS-L511 AP 51;:50 0051941300055 0005 CUSTOM BUSIN
~1 05/18/94 OS-LSI8 AP H51~9 0051941380264 0011 JOHNSEN SALES

.1

1
" 1 05/18/94 OS-L518 AP 51250 0051941380083 OOH! CUSTOM BUSIN

'. .121 05/18/'14 05-L518 AP 51250 0051'141380084 0013 CUSTOM BUSIN

- .. ;;::'i::{:i) ,1::1 05/31/94 OS-L608 AP 51250 0051941590210 0016 CUSTOM BUSIN

'''I PERIOD 05 1994 NET CHANGE; $ 1,324.14 ENDING BALANCE:' 1,500.03
: 1"1 PERIOD BUDGET:$ \,35S.00 YTD BUDGET: $ "1,495.00 (
, , 1"1 LAST YEAR: $ .00 YID LAST YEAR: $ . 00 i~

l~ ON

"1 =======::==-=====- i;=
.1201 i~

2'1 i~

..• 1=1 003003-5349 PAYROLL - SICI< PAY --------------------------------BEG1NNING BALANCE: S .:.~~_ i~
ENDING BALANCE: $ .00 jm

~ , III PER I 00 BUDGET: YTD BUDGET: !~:
. 211 LAST YEAR: $ .00 YTD LAST YEAR: S .00 :,;

; 211 ,J
. , Itt ==::=::::=======,;:;==':::::1 ~;

: I: ::
; f i32 '

- In 003003-5350 PAYROLL - STRAIGHT TIME --------------------------------BEGINN1NG BALANCE: $ 4,342.26

l
~ 05/01/94 OS-HBSI GENL 0007 WRBR PAYROLL FOR HAy 846.0-:f

, "'I 05/01/94 OS-HBR4 GENL 0007 ACCR PAYROLL-ONE IJEEK 255.12-
: ~ 05/01/94 OS-HBRM GENL 0006 AccR PAYROLL-LAST 7 DAYS-HAY 117.52

In 05/01/94 05-P026 GENL 0001 RECLASS TO PROPER ACCl 2,500.00
:, ..i 05/01194 OS-PSJE GENL 0019 ACCRUED ADMINISTRATION EXP 500.00

j~

i:i
; ~

------------7---

!i!"ffi"'!l'm'*;:;:·:r:0.:....c'.

:;::::=======:=:===::::===== ~.

~'~""=~~:':": ....... !_ i1

ji

ENDING BALANCE: S .00
I PERIOD BUDGET: S .00 ¥Tn BUDGET:' .00 ,;
, LAST YEAR:' .00 YTD LAST YEAR:' .00

I

.~ I: PERIOD OS 1994 NET CHANGE: $ 3,708.43 ENDING BALANCE: $ -------;~~;~~~;- :'

'f .. PERIOD BUDGET:. 4,595.00 YTO BUDGET:. 9,915.00
.2 LAST YEAR: $ .00 YTO LAST YEAR: $ .00
",:-j------------------------'----------_:.........:_------_....:..:--'---'-----'-------------~

1/ I..i ====-============
:I-----------'-'--------~-~-------

, ~11
'''I 003003-5352 PAYROLL - OVERTIME --------------------------------BEGINNING BALANCE: $ .00
:t.



$
$
$

ENDING BALANCE:
YTO BUDGET:

YTD LAST YEAR:

5,964.35
5,990.00

719.84-

NET CHANSE: $

PERIOD BUDGET:$
I A!':T VFAR: 5

1994PERIOD 05

.;.. ;

. .;-

:iI;

.;r:i

;;l'

..:!l;

i
;; :::i

11;

J""

,. ;}j
.~;

.,,.1
;.,1

'31 .. _ACCDlI.,T {!Ymi!:-------!~Wg;y.IDt_-~---'------------------_:__:_
'.~ E JE SRCE REFERENCE REFERENCE p,~~ )~t~CE LINE JOURNAL. TRANSACTION AMOUNT :U':I ,[f; NO JRNl 1.& .lliL. COMMENTS ) :

'I 005003-6347 AceT SERVICE FEES -' TPC CONTINUED FROI1 ABOVE .:
~I PERIOD BUDGET:$ 860.00 YTD BUDGET: $ 4.300.00 " 11
'I I AS ; $ 4 150.00 '"
:~ '3

: t4======;::::========== ,5

~ 3!
~f I'
'i 005001-6348 COMPIITER EXPENSES --------------------------------BEGIN '} . 20

.,; 05/11/94 OS-LSII AP 51250" 0051941300055 0037 CUSTOM eusIN 27.50 :.:'1 . 05/18/94 OS-L.51S AP 1t5199 0051941380264 0014 JOHNSEN SALES 381.93 23

•.,\ 05118/94 05-' SIB AP 51250 00519413 44 ..

k . ':1 '05/18/94 05-L518 AP 51250 0051941'380084 0036 CUSTOI1BUSIN :~.:.:~_ ; _ .'

w ':i ~~:~O~E~~~GET ': ~j:: ~: YTDY~.~U~~~~:: 1,m:: ~ 1~JJ~t~
.lll 32 co'

. :1 =============..=== : ~

;: 00'003-"" PAYROLL - 61 CK PAY --------------------------------BEGl••I.' BALA.CE,' '." ; ~
;;i ENDING BALANCE: $ --- -------~~~- I~ ~

, 0<1 PER I 00 BUDGET: HD BUDGET: "
s;l I A!':T YFAR: $ ,00 nOcLMILYEAR: $ 55. 39 ~ I'

•••========:=====:=== : J'
$ '3,?775 .29 ~1

'2, ;~~: ~:- ~ ~
c5. 000.00 56 J1

,'
. 83.95- 51

51
117,52 .. I

~-4S. 00 .. J.,t,',::
5~~:~~ : iJ&JJ

------~~:~~~::~- ~,'
3t 338.37 .. j

I'"

=::============== l~
1731
, .. 1

I

bJ

;;1
i'1II'

;3~1 o05On3=6.350 PAYROLL - STRAIGHT ~nt1E --- ------- ----- ---- ---------tlEGINNING BALANCE:
.~I 05/01/94 05-P026 GENL 0016 REeLASS TO PROPER ACCT

':;:; OS/e1/94 05-PPR~ PR 000000 oose 00373135
~·:'i 05/01/94 OS-PPRJ GENL 002) EXECUTl VE PAYROLL SUMMARY
i"l 05/01/94 OS-PR44 GENL 0026 PATHF1NDER P/RACCRUAL

, .." 05/01/94 OS-PRSI GENL 0023 PATHF PAYROLL -ACCRUAL
:'l'" 05/01/9.<1 05-PSJE GENl 0012 FED, MEpIAPAYROLL ALLOCATION
i/!'·i 05/01./94 OS-PSJE GENL 0241 ACCRUED VACATION PAY
~ ,~ 05/01/94 05-PSJE GENL 0277 ACCRUED ADMINISTRATION EKP
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Hicks Broadcasting Note Payment Schedule
,.,

ltalmteI..DmN'JJ~a~J
.;::.

April 1994 0
May 1994 0
June 1994 0
July 1994 0

August 1994 0
September 1994 0

October 1994 $5,000
November 1994 $5,000
December 1994 $5,000

January 1995 $5,000
February 1995 $5,000

March 1995 $5,000
April 1995 $105,000
May 1995 0
June 1995 0
July 1995 0

August 1995 0
September 1995 0

October 1995 0
November 1995 0
December 1995 0
January 1996 0

February 1996 0
March 1996 0
April 1996 $10,000
May 1996 $10,000
June 1996 $10,000
July 1996 $10,000

August 1996 $10,000
September 1996 $10,000

October 1996 $15,000
November 1996 $15,000
December 1996 $15,000

January 1997 $15,000
February 1997 $15,000

March 1997 $15,000
April 1997 $15,000
May 1997 $15,000
June 1997 $15,000
July 1997 $15,000

August 1997 $15,000
September 1997 $15,000

October 1997 $15,000
November 1997 $15,000
December 1997 $15,000

January 1998 $240,000

Adapted from Schedule 2. 1(a) of the Hicks Broadcasting / Booth Asset Purchase Agreement
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