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OPERATING AGREEMENT
OF

HICKS BROADCASTING OF INDIANA, L.L.C.

AN INDIANA LIMITED LIABILITY 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 COMPLIED WITH THE TERMS OF THIS AGREEMENT,
+NCLUDING THE REQUIREMENT THAT A MEMBER (i) OBTAIN THE WRITTEN 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 AGREEMENT
OF
HICKS BROADCASTING OF INDIANA. L.L.C.

THIS OPERATING AGREEMENT (the "Agreement”) is made effective the ___ day of
1994 hy and among DAVID L. HICKS. SARAH F. DUNKEL. ALEC C. DILLE AND JOHN F. DILLE 1V, each of
whom shall hereafter he admitted as a Member in « limited liahility company to be formed in accordance with the
provisions of the Act. The Members hereby uypree as follows:

ARTICLE 1.
FORMATION; TERM

1.1. Furmation. After execution of this Agreement, the Members shall cause 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 Company. The Company shall he 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
Anicles of Organization) and shall continue until December 31, 2035 unless sooner terminated as hereinafier provided.

ARTICLE 2.
NAME OF COMPANY; OFFICES; PURPOSE

2.1. Nume. The name of the company shall he HICKS BROADCASTING OF INDIANA, L.L.C.

2.2, OffTices; Reyistered Agent.

() Principal _ Offi The principal ofﬁce 8 the Company shall be located at
237 Edison Rd,, Ste, 200, M;ghg-gka Jodcheex, Indiana XEBLS, gra such other place within or without the State

of Indiana 55 may be determined 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; (ii) a copy
of the Articles of Organization and all certificates of amendment thereto; (iii) copies of thé Company's federal, state and
local tax retums and reports, if any. for the three (3) most recent years: (iv) copies of this Agreement, any amendments
to thi= Agreement. and any operating 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 to
the Company: and (vii) the hooks and records of the Company.

()] Other Offices. The Company may also have such other offices, within or without the State of
,lmll.m.n. as may from time to time be determined by the Members.

«©) Revistersd Avent and Office. The initial registered agent of the Company shall be David L.
Hicks. who ix a resident of the State of Indiana. The husiness address of the initial registered agent, which shall be the
Company’s registered office. is 237 Edison Rd., Ste. 200, Mishawaka . BIXKEK, Indiana *The
registered agent may be changed from time to time as may be determined by the Members.

2.}, Purpuse. The purpose and business of the Company shall be to acquire and conduct the business of a radio
station 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 he determined by unanimous consent of the Members. All property originally
brought into the Company. subsequently acquired by purchase or otherwise by the Company, or with Company funds shall
te Company property, and no Member. individually or otherwise, shall have any ownership or any other interest in such
property.
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ARTICLE 3.
CERTAIN DEFINED TERMS

Capitalized terms used in the body of this Agreement and in Exhibit B attached hereto but not defined herein or
therein shall have the meanings ascribed to them in Exhibit A attached hereto and incorporated herein.

ARTICLE 4.
CAPITAL OF THE COMPANY; LOANS

4.1. Initial Capital Contributions. Upon formation of the Company, each Member shall contribute to the capital
of the Company the amount of cash or property set forth opposite his or her name under the heading "Capital Contribution®
on Schedule I attached hereto in consideration of and as payment for his or her interest in the Company. The Book Vulue
and adjusted tax hasis of contributions of property are also set forth on Schedule 1.

’
: -
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4.2. Loans.

() Third-Partv Loans. [f. at any time or from time to time. additional capital 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 and on behalf of the Company. endeavor to borrow the necessary funds from commercial banks. lending
institutions and/or other persons: )

(1) first, on an unsecured basis: and

(i) second. on a secured hasis with the borrowings secured by the Property and other
assets of the Company.

(b Loans From Members. In the event the Members are unable to arrange third-party financing
as herein contemplated. then any one or more of the Members may. but shall not be obligated to, advance the necessary
tunds upon the unanimous consent of the Members.  All amounts so advanced shall be treated as loans to the Company
for all purposes and shall bear interest at the Prime Rate, as such rate may be adjusted from time to time, plus one percent
(1%) from the date such funds are advanced until the date the loan is repaid in full. Loans 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
under Article 4.3(a) hercof.

4.3, Capital Accounts. The Company shall maintain a Capital Account for each Member as set forth in Section

144 of Exhibit A hereof.

4.4. Liahility 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 personally
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.

4.5, Return of Contribution; Interest. No Member shall have any right to the retum or withdrawal of any
Capital Contribution until termination of the Company, unless such return or withdrawal is consented to by all other
Members or ax otherwise pravided for herein. No Member shall have the right to demand and receive a distribution 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.
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ARTICLE 5.
ALLOCATIONS AND DISTRIBUTIONS

£.1. Restrictions on Distributions. No distributions shall be made to the Members if, after giving effect 1o such
distrihution. the Company would not be able to pay its debts as they become due in the usual course of business or if the
Company s total assets would be less than the sum of its total liahilities except liabilities to Members on account of their
Capital Contributions. - e

-

§.2. Net Income and Net Losses. After giving effect to the special allocations set forth in Exhibit B attached
hereto and incorporated herein. if applicable, and subject to the other allocation rules set forth in Exhibit B, Net Income
and Net Losses (except Net Gains and Net Losses from Capital Transactions) shall be allocated to each Member in
accordance with the Members® respective Members® Percentages.

§.3. Net Gains and Net Losses from Capital Transactions. After piving effect to the special allocations set

forth in Exhibit B. if applicable. and subject to the other allocation ruies set forth in Exhibit B, Net Gains and Net Losses
from Capital Transactions shall be allocated as set forth helow.

(a) Net Gains. Net Gains trom Capital Transactions shall be allocated as follows:

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

(ii) Second, to the Members, on a2 Pro Ratz Basis. an amount necessary to cause the
Capital Accounts of the Members to he equal to the Members' Aggregate Adjusted Capital Contributions;

(iii) Third. to the Members in accordance with their respective Members® Percentages.
(h Net Losses. Net Losses from Capital Transactions shall be allocated:

(i) First, to the Members, on a2 Pro Rata Basis, an amount necessary to cause the
Capital Accounts of the Members to be equal to their Aggregate Adjusted Capital Contributions;

(ii) Second, proportionately among the Members who have a positive balance in their
- Capital Accounts until all Capital Accounts have heen reduced to zero: and

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

§.4. Members Bound. The Members are aware of the income tax consequences of the allocations made by this

Article § and Exhibit B and agree 1o be bound by the pravisions hereof in reporting their shares of Company income and
loss for income tax purposes.

§.5. Tax Elections. The Members shall make such elections and shall take such other action as the Members
helieve necessary: () to extend the statute of limitations for assessment of tax deficiencies against the Members with
respect 10 any adjustment to the Company's federal and state income tax returns; (b) to cause the Company and the
Members to be represented hefore the Intemal Revenue Service, any other taxing authorities or any courts in matters
aftecting the Company and the Members: and (¢) to cause to be executed any agreements or other documents that bind the
Moembers with respect to such tax matters or otherwise affect the rights of the Company or the Members. All elections
required or permitted by the Company under the Code shall he made by the Members in such manner as will be most
advantageous to all Members and the Company. In the event of the distribution of property by the Company within the
meaning of Section 734 of the Code. or the transter of an interest in the Company within the meaning of Section 743 of
the Code. the Members may elect 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 election shall supply the information as may be required 1o make, or give sffect
to. such elections by the Company.

8.6. Tax Matters Memher. David L. Hicks is hereby specifically authorized to act as the "Tax Matters
Member® under the Code and in any similar matter under state law. with full power and authority to act on behalf of the
Company and the Members in such capacity. , -
. 1tz ey
ARTICLE 6. X

MANAGEMENT AND OPERATION OF THE BUSINESS :’/

6.1. Maunagement of the Company.

(a) Management hv 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 herein. all decisions and determinations regarding the operation of the Company shall be made by
a Majority in Interest of the Members. The Members shall be under no duty to devote their full time to the business of
the Company, but shall devote only such time as they may desm necessary to conduct the Company's business and to
operate and manage the Property in an efficient manner.

(b) Designation_of Officers and Other Agents. The Members shall have the right to delegate
authority for the day-to-day operations of the Company to 2 Member or another individual, who may be designated as the
Prexident of the Company, or. if 2 Member, as Managing Member, The Members may also appoint one or more Members
or other individuals 10 act as officers or other specified agents of the Company, with such titles or other designations as
the Members may determine.  Any such officer or other agent so appointed shall have such authority, and shall carry out
such duties and responsibilities, as may directed by the Members and shall serve in such position until resignation or
removal, with or without cause, by the Members. Any officer or other designee who is a Member shall automatically bq
remaoved from such office or position upon the occurrence of an Event of Dissociation with respect to such Member or

“upon transfer hy such Member of all of his interest in the Company.

6.2. Indemnification and Exculpation of Members. No Member, officer or other designated agent of the
Company shall be liable or accountable in damages or otherwise to the Company or any Member for any action performed
or omitted in good faith on hehalf of the Company within the scope of the suthority conferred herein and for a purpose
reasonably helieved by such Member, officer or agent to be in the best interests of the Company, unless such action or
omission was a result of fraud or constituted willful misconduct or gross negligence. The Members, officers and other
designated agents may consult with such legal or ather professional counsel as they may select. Any action taken or
omitted hy a Member, officer or other designated agent in good faith reliance on. and in accordance with, the opinion or
advice of such counsel shall he 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 attomneys’ fees) incurred by reason of any act taken or omitted for and on behalf of the Company and in
furtherance of its interests unless such act constituted gross negligence, willful misconduct or a breach of this Agreement.

ARTICLE 7.
TRANSFER AND WITHDRAWAL

7.1. Tramsfer or Withdruwal. Except as provided in this Agreement or with the conseat of all Members, no
Member shall have the right or power to pledge. mortgage. sell. assign, gift or otherwise dispose of (whether voluntarily
ar hy operation of law) all or any portion of his interest in, or resign or withdraw from, the Company. Any action in
violation of the terms of this Agreement shall be null and void as against the Company. .

7.2. Event of Dissociation. Upon the occurrence of an Event of Dissociation, as defined in Exhibit A of this
Agreement, with respect to a Member, the Company shall be dissolved unless all of the remaining Members, within ninety
(90) days after the occurrence of the Event of Dissociation. agree in writing to continue the business of the Company.
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7.3. Transfer on Death, Incapacity, Termination, or Bankruptcy of a Member. o

—  Transfer to Successor. If the business of the Company is continued pursuant to Article 7.2 after th:
death, Bankruptcy. termination of existence, or Incapacity of a Member, then. except as otherwise provided in Article
7.3(h) hereof, such Member's estate, successor-in-interest or legal representative shall immediately succeed 10 such
Member's interest in the Company, including the Member's share of Net Income, Net Losses, Net Gains and Net Losses
from Capital Transactions, Cash from Operations. Cash from Sales. Cash from Financings and Liquidation Proceeds, and
shall be deemed the Assignee of the deceased, Bankrupt, terminated. or Incapacitated Member. Subject to the provisions
set forth in Article 7.4 below.-the legal representative may assign such interest, and the Assignee thereof may become a
substitute Member if the requirements of Article 7.6 are satisfied. The estate, successor-in-interest or legal representative,
as the case may be, of the deceased. Bankrupt, terminated. or Incapacitated Member shall be liable for, and shall be bound
hy. all of such Member's obligations under this Agreement. including the Member's financial obligations, if any, under
Article 4 hereof and the restrictions on transfer set forth in Article 7.1 hereof. In no event, however, shall the estate, legal
representative or successor hecome a substitute Member unless the requirements of Article 7.6 are satisfied.

7.4. Sale, Assignment, Call Provision or Other Voluntary Transfer of Interest.

(@) Permitted Transfers. A Member, or an Assignee thereof, may sell, assign, gift, or otherwise ~

transfer all or any part of his interest in the Company to any person Who is, immediately prior to such transfer, a Member

in the Company. '

- J
(h) Call Provision. Saruh F. Dunkel. Alec C Dille, and John F. Dille IV, Jomtly. may at any time
purchase all the interest cTF'Davtd L. Hicks in the Company, by giving written notice to David L. Hicks of intent to
purchase his interest as provided in this subsection.” The purchase price for the interest of David L. Hicks in the Company
under this suhqmm shall bc equal to lh¢ sum of lhc Operating Cash Flow of Station WRBR multiplied by five and-thet=
minus the debt of the Company/mulnplled by David L.
Hicks" Membership Pen.enta;e. [Example (Opemmg Cash Flow of Station WRBR x 5 dad--R=(Bavid-E—Hicls-eurrent
Membenhin Beccantaged minus {Company Debthx 51 % (David L. Hicks' current Membership Percentage))] For purposes
of this provision, "Operating Cash Flow" means the following amount determined for the twelve month period ended
immediately before the relevant date on which a notice of intent to purchase has been given under this subsection: net
income, determined in accordance with generally accepted accounting principles, plus depreciation expense, plus interest
expense, plus trade/harter expense. minus interest income and loanitrade/barter revenue. The closing of the purchase of
David L. Hicks® interest in the Company under thix subsection “hall take place within sixty (60) days after the Federal
Communications Commission ("FCC®) has approved the transfer. The purchase price computed in accordance with this
provision shall be at 4 minimum equal to $50.000.

()  Consent to Transfer: Right of First Refusal. Except as provided in Article 7.4(a) or (h), no

(0D K

] ;e .
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: tleis
Alember. or Assignee thereof. shall sell. assign or otherwise transfer any or all of his interest in the Company without: PITR
(i) obtaining the written consent of a Majority in Interest of the Members and (ii) giving notice to the Company andtoall’ auRor

uther Members of his intention or desire to make a sale, assignment or other transfer. The purchase pnce in the event

of a sale shall be computed in the same manner as provided in Article 7.4(h) except for the WOOO minimum.

(d) Information_on _Proposed Assignes. 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 take and hold the interest transferred for investment for his own
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
intormation ax the Members. in their sole discretion. deem necessary or desirable. The Members shall not consent to a
sale. assignment or other transfer of less than all of the interest of 2 Member unless, in the opinion of the Members, the
Member's interest in the Company is large enough to he practicably divided.

() Prior FCC Consent. Notwithstanding any other provision of this Agreement, the parties
recognize that the prior approval of the FCC may be required prior to the closing on the transfer of a Member's interest

HICKS 476

HICKS

-




in the Compuny. The parties agree to cooperate with each other in prepaning. filing and prosecuting any application to
the FCC that may be required to transfer a Member's interest in accordance with this Agresment. To the exteat required,
no transfer pursuant to this Agreement shall be effective or consummated until such FCC consent has been obuined. The
party acquiring an interest of a Member pursuant to this Agreement may delay closing on the purchase until such time as
the FCC consent has become a “final order®, that is. until such consent is no longer subject to further review or
reconsideration by the FCC or any court having jurisdiction over the matter and the time for seeking such further review
or reconsideration has expired. The party acquiring an interest of a Member shall be responsible for the payment of all
FCC fees required in order to obtain such FCC consent.

7.5. Basis Adjustment. 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 any Member or the executor,
administrator or other legal representative of a deceased Member, the Members may cause the Company to elect, pursuant
1o Section 754 of the Cade, to adjust the basis of Company property as provided by Sections 734 and 743 of the Code.

7.6. Substitute Members.

(a) Admission of Assignee 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 hecome 2 substitute Member suhject to receiving the written consent of all of the other Members, which consent
shall be within the sole discretion of the Members and shall be conditioned upon: ’

(i) The instrument of sale. assignment. or other transfer heing in form and substance
satisfactory to the Members; ’

(ii) The Assignee's written acceptance and adoption of all the terms, provisions and
ohligations under this Agreement, as the same may have been amended:

(iti) The Assignee paying to the Company all reasonable expenses connected with his
admission. including. but not limited to. the cost of preparing any amendments to this Agreement to effect
such admission: and

(iv) The satisfaction of such other conditions and the execution and acknowiedgment
of such instruments. documents, certificites. or other agreements as the Members may deem necessary
- or desirable.

(b) . Refusal to Admit. If after a transfer in accordance Articles 7.3 or 7.4, the Assignee is not
admitted as & substitute Member, such Assignee shall have none of the rights of 2 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 Operations,
Cash from Sales. Cash from Financings and Liquidation Proceeds. Further, 2 Member who has transferred his entire
interest in the Company in accordance with Article 7.4 shall continue to be a2 Member in the Company, with all of the
rights and obligations of 4 Member under this Agreement, until removed as a Member by the vote of 2 Majority in Interest
of the Members or until the occurrence of an Event of Dissociation (other than removal) with respect to such Member.

ARTICLE 8.
DISSOLUTION AND TERMINATION

8.1. Dissolution Events. The Company shall be dissolved and its business wound up:
(i) Upon the expiration of the term st forth in Article 1.2 hereof;

(i) Upon the unanimous determination of the Members that the Company should
dissolve;
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(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 pravided 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.

8.2 ontinuation_bv_Consent. Notwithstanding the provisions of Article 8.1(a)(iv), (v) or (vi), the
Company s husiness shall be continued pursuant to the terms and conditions of this Agreement if, within ninety (90) days
after the occurrence of any event referred to in Article 8.1(a)(iv), (v) or (vi), all of the Members elect in writing to
continue the business of the Company. )

ARTICLE 9.
ENTIRE AGREEMENT; AMENDMENTS

9.1. Full Integration. This Agreement. including Exhibit A, Exhibit B and the Schedules hereto, sets forth the
entire understanding of the parties, there being no oral or written agreements or understandings between them relating to

the Company, and supersedes all previous oral or written agreements with regard to the Company. This Agreement shall
not he amended. altered. changed or added to except by the written consent of all Members.

9.2. Amendment. Any Member may propose amendments to this Agreement by mailing to the other Members
a notive describing the proposed amendment and a form to be returned by the other Members, indicating whether they
consent 1o or disapprve of the adoption of such amendment. Such notice shall include the text of the proposed
amendment. which shall have been approved in advance by legal counsel for the Company. If, within sixty (60) days after
any notice proposing an amendment or amendments to this Agreement has been given, all of the Members have properly
executed and returned the form indicating their consent to the proposed amendment, such amendment will become effective
as of the date specified in such notice. '

- IN WITNESS WHEREOF, the parties have caused this Operating Agreement to be executed effective as of the
day and year first above written.

MEMBER: MEMBER:
David L. Hicks John F. Dille IV
MEMBER:

Sarah F . Dunkel

MEMBER:

Alec C. Dille
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EXHIBIT A
TO OPERATING AGREEMENT
OF
HICKS BROADCASTING OF INDIANA, L.L.C.

ERTAIN DE D TERM

1. "Act® means the Indiana Business Flexibility Act, IND. CODE § 23-18-1-1, er seq., as the same may
be amended from time to time, or any successor legislation.

2. “Adjusted Capital Account Deficit® means, with respect to any Member or Assignee, the deficit balance,
if any. in such Member's or Assignee’s Capital Account as of the end of the relevant fiscal year, after giving effect to the
following adjustments:

(a) Credit to such Capital Account any amounts which such Member or Assignee
is obligated to restore pursuant to any provision of this Agreement or is deemed to be obligated to restore
pursuant to the penultimate sentence of Treas. Reg. § 1.704-2(g)(1) or would be deemed obligated to
restore if Member Nonrecourse Deductions were treated as Nonrecourse Deductions: and

(b) Debit to such Capital Account the items described in Treas. Reg. § 1.704-
1(b)(2)(ii)(d}(4). 1.704-1(b)(2)(ii)(d)(5). and 1.704-1(b) (2)(ii)(d)(6).

This definition of Adjusted Capital Account Deficit is intended to comply with the provisions of Treas. Reg. § 1. 704-
1(b)(2) (i1)(d) and shall he interpreted consistently therewith.

3. * Adjusted Capital Contributions” means all Capital Contributions made by a Member or his pmedecessor-‘
in-interest on or by a particular date minus all Cash from Sales. Cash from Financings and the vilue of any property
distributed to such Member or his predecessor-in-interest on or by such date.

4. *Aggregate Adjusted Capital Contributions™ means the aggregate or total of the Adjusted Capital
contributions of the Members or their respective predecessors-in-interest on or by 2 particular date.

- 5. 'Agreemént' means this Operating Agreement and all Exhibits and Schedules hereto, as the same may
be amended from time to time.

6. °Assignez” means the assignee or transferee of an interest in the Company, assigned or transferred by
a Membher in accordance with the provisions of Article 7 of this Agreement.

1. “Bankruptey™ or “Bankrupt® means. with respect to any person, including the Company or any of the
Members. that such person has made an assignment for the benefit of creditors; filed a voluntary petition in bankruptcy;
been adjudped a bankrupt or insolvent. or had entered against such person an order of relief in any bankruptcy or
insulvency proceeding: filed a petition or an answer seeking for such person any reorganization, arrangement, composition,
readjustment, liquidation. dissolution or similar relief under any swtute, law, or reguiation; filed an answer or other
pleading admitting or failing to contest the. material allegations of a petition 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 properties; one hundred twenty (120) days have elapsed after the commencement of any
proceeding against such person seeking reorganization. arrangement, or similar relief under any statute, law, or regulation
and such proceeding has not been dismissed: or ninety (90) days have elapsed since the appointment without his consent
or acquiescence of a trustee. receiver. or liquidator of such person or of all or any substantial part of his properties and
such appointment has not been vacated or staved or the appointment is not vacated within ninety (90) days after the
expiration of such stay.
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8. - "Book Value" means. with respect to any item of Company property as of any particular date:

@ With respect to any item of property contributed by a Member to the capital
of the Company. Book Value shall he 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 28 below; and

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

9. “Capital Account” means the capital account of each Member. determined and mainuined in accordance
with the rules of Treas. Reg. § 1.704-1(b). as follows:

(a) There shall be credited to each Member's Capital Account: (i) the amount of
each Member's cash capital contributions: (ii) the fair market value of any property contributed by the
Member to the Company (net of liahilities securing such contributed property that the Company is
considered to usxsume or take subject to under Section 752 of the Code); and (iii) allocations to the
Member of Company income and gain (or items thereot). including income and gain exempt from tax
and income and gain described in Treas. Rep. § 1.704-1(b)(2)(iv)(g). but excluding income and gain
described in Treas. Reg. §.1.704-1(b)(4)().

(b) There shall be debited to each Member's Capital Account: (i) the amount of
cash distributed to the Member by the Company; (ii) the fair market value of property distributed to the
Member by the Company (net of liabilities securing 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 in Section 705(2)(2)(B) of the Code; and (iv) allocations of
Company loss and deduction (or item thereof), 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
deduction described in Treas, Reg. § 1.704-1(b)(4)(i) or (iii).

: () Each Member's Capital Account shall be otherwise adjusted as required by
Treas. Reg. § 1.704-1(b)(2)(iv).

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

(e) The Capital Accounts of the Members shall be restated in the event that
additional contributions are made to the Company, Company property is distributed to 2 Member, a new
Member is admitted to the Company. a8 Member withdraws from the Company, the Company is dissolved
or in any other event as the Members deem appropriate. A Capital Account restatement shall be effected
in such manner and at such time as required by Section 704(b) of the Code. The Capital Accounts shall
be restated by: (i) determining the fair market value of all Company assets (taking Section 7701(g) of
the Code into account) as of the date of such restatement; (ii) allocating any unrealized income, gain, loss
or deduction inherent in such assets (that has not been reflected previously in the Capital Accounts)
among the Members as if there were a taxable disposition of such assets for their fair market value as
of the date of such restatement: (iii) making any adjustment required in accordance with Treas. Reg.
§ 1.703-1(b)(2Kiv)(y) 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 depreciation. depletion amortization, and gain or loss. as computed for tax purposes,
with respect to such assets so as to take into account the variation berween the adjusted tax basis and the
Book Value of such property in the same manner as required by Section 704(c) of the Code.
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6y This Section 9 and the other provisions of this Agreement relating to the
maintenance of Capital Accounts are intended to comply with the requiremeats of Section 1.704-1(b) of
the Regulations and shall be interpreted and applied in a manner consistent with such Regulations. If the
Members determine that it is prudent to modify the manner in which the Capital Accouats, 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 make such modifications; provided that
such medifications are not likely to have a material effect on the amounts distributable to any Member
pursuant to Article 5. The Members shall also make any appropriate modifications in the event
unanticipated events might otherwise cause this Agreement not to comply with Section 1.704-1(b) of the
Regulations. '

10. *Capital Contrihutions” means all cash and the value of any property or services contributed to the capital
of the Company by a Member or his predecessor-in-interest.

11. *Capital Transaction” means any sale, exchange. condemnation, loss or other disposition of any capital
asset of the Company.

12. “Cash from Financings™ means the amount or portion of the cash received by or remaining .to the
Cumpany trom the proveeds of any loan made to or obtained by the Company (whether as or from new financings or the
refinancing of ariy indehtedness of the Company) after the payment or the provision for the payment of all costs and
expenses incurred hy the Company in connection with such loan, and after the payments made or required to be made on
any prior indehtedness ot the Company or encumbrance against the Property in connection with such mortgaging or partial
sale.

13.  "Cash From Operations” means the excess of cash revenue from operations of the Company over cash
disbursements without deduction for recovery deductions.

14, *Cash From Sales” means the amount or portion of the cash received by or remaining to the Company
from the proceeds (including, without limitation, any instaliment, 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 ax & result of damage. to or destruction.of the Property or other capital asset of the Company (to the extent such
proceeds exceed the actual or estimated 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 Company in connection with such
sale or the receipt of such insurance proceeds. as the case might be, and after the payments made or required to be made
on any prior indehtedness of the Company or encumbrances against the Property in connection with such eveat.

15. *Code” means the Intemal Revenue Code of 1986, as amended (or any corresponding pt"ovision or
provistons of succeeding law).

16.  "Company Minimum Gain" has the same meaning as *partnership minimum gain® set forth in Treas. Reg.
§ 1.704-2(d). '
17. “Event of Dissociation™ means the occurrence of any of the following events:
{u) The death of any Member who is an individual:

(h) 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 pantnership or limited liahility;
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(e) The dissolution of a Member which is a corporation;

4] The distribution by any Member which is an estate of such Member's entire
interest in the Company;

() The termination of the trust for which a Member is acting as a Member by
virtue of his position as trustee;

(h) The resignation or withdrawal of a Member from the Company in accordance
with the provisions of this Agreement: or

(i) The removal of a Member from the Company in accordance with the provisions
of this Agreement.

18. "Incapacity” or “Incapacitated” means the inability of 2 Member who is an individual to manage the
Member's own person or property by reason of mental or physical infirmity or other incapacity. The Incapacity of
Member shall be established by (a) the entry of an order or decree by a court of competent jurisdiction or (b) a writtan
statement signed hy two (2) licensed physicians (i) certifying that (A) they have examined the Member and (B) they are
of the opinion that such Member is Incapacitated and (ii) representing that (A) each such physician has been certified by
u recognized medical board. including the identity of such board. and (B) each such physician currently practices medncme
in the county or metropolitan area in which the Member is then residing.

19. “Liquidation Proceeds® means all cash of whatever type and however derived that is held by the Company
as of the date of the dissolution. without reconstitution, of the Company.

20. "Majority in Interest of the Members® means, at any time, the Members who own more than fifty percent
(50%) of the Members® Percentages of all of the Members.

21. “Member Minimum Gain® means an amount, with respect to each Member Nonrecourse Debt, equal to
the Company Minimum Gain that would result if such Member Nonrecourse Debt were treated as a nonrecourse liability
{as defined in Treas. Reg. § 1.704-2(h)(3)), determined in accordance with Treas. Reg. § 1.704-2().

22. “Member Nonrecourse Debt” has the same meaning as “partner nonrecourse debt” set forth in Treas. Reg.
§ 1.704-2(h)(4).

23. *Member Nonrecourse Deductions® has the same meaning as "partner nonrecourse deductions” set forth
in Treas. Reg. § 1.704-2(i}(2). The amount of Member Nonrecourse Deductions with respect to a Member Nonrecourse
Debt for a Company 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 during that fiscal year over the aggregate amount of any distributions
during that fiscal year to the Members or Assignees that hear the economic risk of loss for such Member Nonrecourse Debt
to the extent such distributions are from the proceeds of such Member Nonrecourse Debt and are allocable to an increase

“in Member Minimum Guin attributable to such Member Nonrecourse Debt, determined in accordance with Treas, Reg.
§ L.703-2(iX2).

24. "Memhbers™ 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 Article 7 of this Agreement or any person(s) admitted as

a new Member upon the unanimous consent of the Members.,

25. "Members® Percentages” means the percentage interest of each Member in the Company set forth on
Schedule 1. as such percentages may be amended from time to time.

26. “Net Guins from Capital Transactions™ and “Net Losses from Capital Transactions® mean the Net Income
and Net Losses consisting of gains (including, without limitation, any interest on instaliment or interest on principal in the
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event of an instaliment sale) or losses, as the case may be, realized h_y the Company as a result of or upon any Capital
Trunsaction or the damage: or destruction 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 as determined by 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 net
amount; provided. however, that in the event the taxable income or taxable loss of the Company for such fiscal year is later
adjusted in any manner, as a result of an audit by the Intemal Revenue Service (the "Service®) or otherwise, then the
taxable income or taxable loss of the Company shall be adjusted to the same extent. “Net Income” 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
items of tax-exempt income described in Section 705(a)(1)(B) of the Code as items of gross income, and
to treat as deductible items all non-deductible, non-capital expenditures described in Section 705(a)(2)(B)
of the Code, including any items treated under Treas. Reg. § 1.704-1(b)(2)(iv) as items described in
Section 705(a)(2)(B) of the Code.

®) In lieu of depreciation, depletion, cost recovery and amortization deductions
allowable for Federal income taxation purposes to the Company with respect to property contributed to
the Company by a Member, there shall e taken into account an amount equal to the product derived by
multiplying the Book Value of such property 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 respect to such property for-Federal income taxation purposes and the denominator of
which is the adjusted basis for Federal income taxation purposes of such property at the beginning of such
fiscal vear. '

(c) In lieu of actual gain or loss recognized by the Company for Federal income
taxation purposes as & result of the sale or other disposition of property of the Company, there shall be
taken into account the gain or loss that would have been recognized by the Company for Federal income
taxation purpoxes if the Book Value of such property as of the date sold or otherwise disposed of by the
Company were its adjusted hasis for Federal income taxation purposes.

28. *Nonrecourse Deductions” has the meaning set forth in Treas. Reg. § 1.704-2(c). The amount of
Nonrecourse Deductions for a Company fiscal year equals the net increase, if any. in the amount of Company Minimum
Guin during that fiscal year, determined uccording to the provisions of Treas. Reg. § 1.704-2(c).

29. *Prime Rate” means the Prime Rate as published from time to time in The Wall Sireet Journal, and which
i described s the hase rate on corporate 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 The Wall Streer Journal ceases to publish a Prime Rate, a similar source shall be used to determine the Prime Rate.

30. *Property” means that certain real estate which is described on Schedule TI to this Agreement.

3L “Pro Rata Basis® means an allocation or distribution to the Members in proportion to their respective
Adjusted Capital Contributions.

3. *Regulations™ means such reyulations, including any interim or temporary regulations, as may be
promulyated hy the Treasury Department under the Code. .
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EXHIBIT B
TO OPERATING AGREEMENT
OF
HICKS BROADCASTING OF INDIANA, L.L.C

. L Special Allocations.

Prior to making the allocations provided in Articles 5.2 and 5.3, the following special allocations shall
be made in the following order (certain capitalized words and phrases used herein are defined in Exhibit 4):

(a) Minimum Gain Chargeback. Notwithstanding any other provision of Articles 5.2 or 5.3, or this
Exhibit B. if there is a net decrease in Company Minimum Gain during any Company fiscal year, each Member and
Assignee shall be specially allocated items of Company income and gain for such fiscal year (and, if necessary, subsequent
years) in an amount equal to the greater of: (i) the portion of such Member's or Assignee's share of the net decrease in
Company Minimum Gain. determined in accordance with Treas. Reg. § 1.704-2(g)(1) that is allocable to the disposition
of Company property subject to nonrecourse liabilities (as defined in Treas.” Reg. § 1.704-2(b)(3)), determined in
accordunce with Treas. Reg. § 1.704-2(d): or (ii) if such Member or Assignee would otherwise bave an Adjusted Capital
Account Deficit at the end of such year. an amount sufficient to eliminate such Adjusted Capital Account Deficit.
Allocations pursuant to the previous sentence shall he made in proportion to the respective amounts required to be allocated
to cach Member and Assignee pursuant thereto. The items to be so allocated shall be determined in accordance with Treas.
Reg. § 1.704-2(N. Thix Section 1(a) is intended to comply with the minimum gain chargeback requirement in such section
of the Regulations and shall be interpreted consistently therewith. To the extent permitted by such section and only for
the purposes of this Section 1(a), each Member's and Assignee’s Adjusted Capital Account Deficit shall be determined
prior to any other allocations pursuant to Article 5 with respect to such fiscal year and without regard to any net decrease
in Member Minimum Gain during such fiscal year.

®) Member Minimum Gain Chargeback. Notwithstanding any other provision of Article § or this
Exhibit B except Section 1{a) above, if there is a net decrease in Member Minimum Gain attributable to a Member
Nonrecourse Debt during any Company fiscal year. each Member or Assignee who has a share of the Member Minimum
Gatn attributable to such Member Nonrecourse Debt, determined in accordance with Treas. Reg. § 1.704-2(i)(5), shail be
specially allocated items of Company income and gain for such year (and, if necessary, subsequent years) in an amount
cyuul to the greater of: (i) the portion of such Member's or Assignee’s share of the net decrease in Member Minimum
Gain attributable to such Membher Nonrecourse Debht. determined in accordance with Treas. Reg. § 1.704-2(i)(5), that is
aliuvcable to the disposition of Company property subject to such Member Nonrecourse Debt, determined in accordance
with Treas. Reg. § 1.704-2(i)(4); or (ii) if such Member or Assignee would otherwise have an Adjusted Capital Account
Deficit at the end of such year, an amount sufficient to eliminate such Adjusted Capital Account Deficit. Allocations
pursuant to the previous sentence shall be made in proportion to the respective amounts required to be allocated to each
Member and Assignee pursuant thereto. The items to be so allocated shall be determined in accordance with Treas. Reg.
§ 1.704-2(iX4). This Section 1(h) is intended to comply with the minimum gain chargeback requirement in such section
"ot the Regulations and xhall be interpreted consistently therewith. Solely for the purposes of this Section 1(b), each
Member's or Assignee’s Adjusted Capital Account Deficit shall he determined prior to any other allocations pursuant to
Article § or this Exhihit B with respect to such fiscal year, other than allocations pursuant to Section 1(a) hereof.

(c) Qualified Income Offset. In the event any Member or Assignee unexpectedly receives any
adjustments. allocations. or distributions described in Treas. Reg. § 1.704-1(b)(2)(ii)(d)}(4), 1.704-1(b)(2)(ii)(d)(5), or
1.703-1(b)(2)(ii)(d)(6). items of Company income and gain shall be specially allocated to each such Member or Assignee
in an amount and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted Capital Account
Deticit of such Member or Assignee as quickly as possible, provided that an allocation pursuant to this Section 1(c) shail
be made only if and to the extent that such Member or Assignee would have an Adjusted Capital Account Deficit aftes all
other allocations provided for in Article 5 and this Exhibit B have been tentatively made as if this Section 1(c) were not

in the Agreement.
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) Gross Income Allocation. In the event any Member or Assignee has 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
sbligated to restore pursuant to any provision of this Agreement and (ii) the amount such Member or Assignee is deemed
to be obligated to restore pursuant to the penultimate sentences of Treas. Regs. §§ 1.704-2(g)(1) and 1.704-2(i)(5), each
such Member or Assignee shall he specially allocated items of Company income and gain in the amount of such excess
as quickly as possible, provided that an allocation pursuant to this Section 1(d) shall be made only 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 Article 5 and this Exhibit B have been tentatively made as if Section 1(c) above and this Section 1(d) were not in
this Agreement.

(© Nonrecourse Deductions. Nonrecourse Deductions for any fiscal year or other period shall be
specially allocated as provided in Section 1(h) above.

%) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions for any fiscal year
or other period shall be specially ailocated to the Member or Assignee who bears the economic risk of loss with respect

to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions are attributable in accordance with
Treas. Reg. § 1.704-2(i).

® Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant to Treas. Reg. § 1.704-1(b)(2)(iv)(m),
to he taken into account in determining capital accounts, the amount of such adjustment to the Capital Accounts shall be -
treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis)
and such gain or loss shall be speciaily allocated to the Members and Assignees in a manner consistent with the manner
in which their Capital Accounts are required to be adjusted pursuant to such section of the Regulations.

2. Curative Allocations.

(a) The “Regulatary Allocations® consist of the “Basic Regulatory Allocations, ® as ;ieﬁned in Sectim;
2(h) hereof. the "Nonrevourse Regulatory Allocations,® as defined in Section 2(c) hereof, and the “Member Nonrecourse
Regulatory Allocations.” as defined in Section 2(d) hereof.

(b) The "Basic Regulatory Allocations® consist of the allocations pursuant to Sections 1(c), 1(d),
and () hereof. Nortwithstanding any other provision of this Agreement, other than the Regulatory Allocations, the Basic
Repulatory Allocations shall be taken into account in allocating items of income, gain, loss and deduction among the
Members and Assignees so that, to the extent possible, the net amount of such allocations of other items and the Basic
Regulatory Allocations to each Member and Assignee shall be equal to the net amount that would have been allocated to
each such Member and- Assignee if the Basic Regulatory Allocations had not occurred. For purposes of applying the
foregoing sentence. aliacations pursuant to this Section 2(h) shall only be made with respect to allocations pursuant to
Section 1{g) hereof to the extent the Members reasonably determine that such allocations will otherwise be inconsistent '
with the economic agreement among the parties to this Agreement.

(c) The “Nonrecourse Regulatory Allocations” consist of all allocations pursuant to Sections 1(a)
and 1(e) of this Exhibit B. Notwithstanding any other provision of this Agreement, other than the Regulatory Allocations,
the Nonrecourse Regulatory Allocations shall be taken into account in allocating items of income, gain, loss and deduction
among the Members and Assigness so that, to the extent possible, the net amount of such allocations of other items and
the Nonrecourse Regulatory Allocations to each Member and Assignee shall be equal to the net amount that would have
been allocated to each such Member and Assignee if the Nonrecourse Regulatory Allocations had not occurred. For
purpoxes of applying the foregoing sentence: (i) no allacations pursuant to this Section 2(c) shall be made prior to the
Company fiscal year during which there is a net decrease in Company Minimum Gain, and then dnly to the extent
necessary to avoid any potential economic distortions caused hy such net decrease in Company Minimum Gain; and (ii)
allocations pursuant to this Section 2(c) shall he deferred with respect to allocations pursuant to Section 1(e) hereof to the
extent the Members reasonably determine that such allocations are likely to be offset by subsequent allocations pursuant
to Section 1(a) hereof.
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(d) The "Member Nonrecourse Regulatory Allocations” consist of all allocations pursuant to Sections
1(b) and 1(P of this Exhibit B. Notwithstanding any other provision of this Agreement, other than the Regulatory
Allocations. the Member Nonrecourse Regulatory Allocations shall be taken into account in allocating items of income,
gain, loss and deduction among the Members and Assignees so that, to the extent possible, the net amount of such
allocations of other items and the Member Nonrecourse Regulatory Allocations to each Member and Assignee shail be equal
to the net amount that would have been allocated to each such Member and Assignee if the Member Noarecourse
Regulatory Allocation had not occurred. For purposes of applying the foregoing senteace: (i) no allocations pursuant to
this Section 2(d) shall be made with respect to allocations pursuant to Section I(f) relating to a particular Member
Nonrecourse Debt prior to the Company fiscal year during which there is a net decrease in Member Minimum Gain
attributable to such Member Nonrecourse Debt, and then only to the extent necessary to avoid any potential economic
distortions caused by such net decrease in Member Minimum Gain; and (ii) allocations pursuant to this Section 2(d) shall
be deferred with respect to allocations pursuant to Section 1(f) hereof relating to 2 particular Member Nonrecourse Debt
to the extent the Members reasonably determine that such allocations are likely to be offset by subsequent allocations
pursuant to Section 1(b) hereof.

(e) The Members shall have reasonable discretion, with respect to each Company fiscal year, to:
(i) apply the provisions of Sections 2(h), 2(c) and 2(d) of this Exhibit B in whatever order is likely to minimize the
economic distortions that might otherwise result from the Regulatory Allocations; and (ii) divide all allocations pursuant
to Section 2(b), 2(c) and 2(d) hereot among the Members in a manner that is likely to minimize such economic distortions.

3. Other Allocation Rules.

(@) Varving Interests. If 2 Member's interest varies during any fiscal year of the Company (whether
by reason of admission of a new member, withdrawal, additional contributions to capital or otherwise), Net Income and
Net Loss shall be computed and allocated in accordance with this Agreement as if periods between such variations were
euach a separate fiscal year of the Company.

) Section 704(c) Allocations. Upon the sale or distribution of any property contributed by any
Member. the gain or loss represented hy the difference between the adjusted basis for Federal income taxation purposes
and Book Value of the property to the Company shall be allocated to the Member who contributed such property, and the
gain or loss in excess of that so allocated shall be allocated among the Members as provided in Articles 5.2 and 5.3. In
addition. any other item of income, gain. loss or deduction with respect to such property shall be allocated in a manner
consistent with the requirements of Section 704(c) of the Code and Treas. Reg. § 1.704-1(b)(2)(iv)(g), as amended from
time to time.

(c) Allocation of Tax Items. All items of depreciation, gain, loss, deduction or credit that are taken
into account in determining Net Income or Net Loss shall be allocated among the Members in the same proportions as is
provided in Articles 5.2 and 5.3.

(d) Characterization of Net Gains. After Net Gains from Capital Transactions have been allocated
amung the Members. the characterization of such Net Gains between capital gains and depreciation recapture shall be
determined by allocating depreciation recapture in proportion to the capital cost recovery deductions or other items
previously allocated among the Members with respect to the assets giving rise to such depreciation recapture; provided,
however, that in the event the amount of the depreciation recapture is less than the aggregate amount of capital cost
recovery deductions or other items giving rise to depreciation recapture allocated to the Members with respect to such
assets, such depreciation recapture shall be allocated among the Members based upon the order in time the Members wire
allocated such deductions with respect to such assets.
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317-38-0084 Employment Date: 10/18/9 )
STEPHEN V. KLINE Full Time Part Time []
_ Termination: Date - .
W-’f?/?///$¥¥wv£wm/w¢¢;f§£¢}7ﬂf Res gned Discharged
Blhhayy, IN 46514 - y / eason:
_ ey iy k) 13003038
New Address: 52565 BROGKTRAMIAY ORINE Date: 10/18/93 Dijv: WLTA Dept: Admin.
New Address: 5631-18 0SAGE LAKE DR. - Job: General Manager
New Address: MISHAWAKA, IN 46545 Dist: 363:50
204 Aster Court ‘
Single Married [x] Divorced [ ] | pate: Div: Dept :
Job:
Employee: Birth Date - 6/5/38 Dist:
P1. of Birth - Logansport, IN :
Date: Div: Dept:
Spouse: Name - Jeanne M. Job:
Birth Date - 5/3/39 Dist:
P1. of Birth - cCanoe, KY
Children: Name Birth Date | Date: Div: Dept:
Job:
1. Dist:
2.
3. Date: Div: Dept:
4, Job:
5. Dist:
6.
KLINE, STEPHEN V. 363;50
fv %‘&1 Communications Commi )
;&)Slon
] Wl X7293 ,
~ BFagaoe No. Vs { EXhlbit No. 7& *
 Presented by [244 ~ !
! i Identiieq_ >— T
Dispostfon < Received O@L2’7 Y |

Rejected

ff""Porter ( % h-e/

s
L e, o e -



Bl "PERTOD BUDGET:$ . 860.00 YTD BUDGET: ¢ 2,580.00

. 24"—' > : : 490
}ﬁr_ﬁ____ ) LAST YEAR $ ) azo.po YTD LAST YEAR ] 2,49
}“!zig P - S
.:21;!
195
-:Zi; . .
. D05003-6348 - COMPUTER EXPENSES —_—— BEGINNING BALANCE: $ 638.92
] 03710794 03-L310 AP 57250 0051940670268 0035 CUSTOM BUSIN 27.50
Rl 03/16/94 03-1.316 AP 51250 0051940740009 0138 CUSTOM BUSIN - 66.50
i3y 03/16/94 03-L316 AP 51250 0051940740008 0139 CUSTOM BUSIN 87.50
¥m§ 03/01/94 03-P007T GENL ' - 0009 RECLASS-CUSTON BUSINESS .17~
¥ e o
iss PERIOD 03 1994 NET CHANGE: % 172.33 ENDING BALANCE: % 811.25
?v : PERIOD BUDGET:$ 180.00 YTD BUDGET: $ 540.00
= 4 LAST YEAR: s 181.50 YTD LAST YEAR: $ 1,299.52
= - A
17 1 - 11 EmsSSESSIE
o
e
i
ﬁu 005003-6349 PAYROLL - SICK PAY BEGINNING BALANCE: $ .00
las .
g ENDING BALANCE: 3 ’ .00
ha PERIOD BUDGET: . YTD BUDGET:
jaa LAST YEAR: $ .00 YTD LAST YEAR: 5 55.39
149 :
"!‘gso ————— ——
It -
152
153
I« 005003-£350 PAYROLL - STRAIGHT TIME — ———BEGINNING BALANCE: $ 17,858.30
s 03726794 03-PPREZ PR 006000 0085 00373135 326.00
0}56 03/01/94 03-PPRJ GENL ’ 0023 EXECUTIVE PAYROLL SUMMARY 5,000.00
3 03/01/94 03-PR21 GENL : 0044 PATHFINDER P/R ACCRUAL . 16.30~
t
¢ ';
| i
} GENERAL LEDGER 06.01.D.00 : PATHFINDER COMMUNICATIONS CORP PAGE 133
% RGLR4400 DETAIL TRIAL BALANCE REPORT 04/15/1994 17:29 ;
; CO/DIV - B05-%%k FOR PERIOD ENDING: MARCH 31, 1994 YEAR-PER 1994-03 |
I !
s ACCOUNTS FITTINE THE MASK VALUE OF D05 / ACTUAL SEQUENCE :,
i1 ACCOUNT NUMBER DESCRIPTION ol
18 JE JE SRCE REFERENCE REFERENCGE, REFERENCE LINE JOURNAL TRANSACTION AMOUNT R
i DATE NOD JRNL 1 2 3 NO . COMMENTS e
1
I 005003-6350 _ PAYROLL - STRAIGHT TIME CONTINUED FROM ABOVE g
i 03/01/94 03-PR31 GENL , 0042 PATHFINDER P/R_ACCRUAL 65.20 S
3 03/01/94 03-PSJE GENL 0012 FED. MEDIA PAYROLL ALLOCATION 2,545.00
= 03/01/94 03-PSJE GENL 0241 ACCRUED VACATION PAY 50.00
2! 03/01/94 03-PSJE GENL ) 0277 ACCRUED ADMINISTRATION EXP 1,000.00
18 T e e i o —
Ju PERIOD 03 1994 NET CHANGE: % 8,969.90 ENDING BALANCE: ' $ 26,828.20
i PERIOD BUDGET:§ £,670.00 YTD BUDGET: $ £25,840.00 at
J“ ' LAST YEAR: s 8,569.9¢ YTD LAST YFEAR: $ 24,017.45 ot
ki .'”' m




co/nlv 0OS—%%¥ FUR PERIOD ENDING: APRIL 36, 1994 VEAR-TER 1TTVA
ACCOUNTS FITTINE THE MASK VALUE OF ) / ACTUAL SEGUENCE ) 4
AGCOUNT HUMBER DESCRIPYTION
JE JE SRCE REFERENCE REFERENCE REFERENCE LINE JOURNAL TRANSACTION AMOUNT
. DATE NO JENL 1 . 2 2 MO . COHMENTS
005003-6347 ACCT SERVICE FEES - TPC  ==———=—=———s—smmo—swse——ooo-—=rs BEGINNING BALANCE: s £,58¢.00
04/01/94 04-PSJE GENL 0002 BUSINESS OFFICE PAYROLL 860.00 i
PERIGE 04 19293 NET CHAMGE: s 260.00 ENDING BALAMNCE: & 3,440.00
PERIOD BUDGET:$ 860.00 YTD BUDGET: s 3,440.00
LAST YEAR: $ £30.00 YTD LAST YEAR: 3 3,320.00 ]
005003-6348 COMPUTER EXPENSES — - e ettt BEGINNING BALANCE: § g11.258
04/20/94 04-1420 AP 51250 0051541160135 0073 CUSTOM BUSIN 66.50
04/20/94 G4-1LA420 AP 51250 DOSIDA1300136 0074 CUSTOM BUSIN 87.50
04/20/93 04~L4Z0 AP Cies0 0051941100140 00675 CUSTOM BUSTH 27.50
PERIOD 04 1994 MET CHANGE: $ 181.50 ENMDINE BALANCE: $ 992.7%
PERIOD BUDGET:$ 140.00 YTH BUDGET: 3 620.00
LAST YEAR: $ 181.50 YTD LAST YEAR: £ 1,481.02
005003-6349 FAYROLL - SICK PAY = ——mm—e—me—esoe——mmesoooooomeoe BEGIKNING BALANCE: ] .00
ENDING BALANCE: $ 00
PERIOD BUDGET: YTD BUDGET:
LAST YEAR: ¥ .00 YTD LAST YEAR: $ 55,329
0050036350+ FAYROLL ~ STRAIGHT TINE  ——-=mmo——msesoo——oomesso—o—omoes BEGINNING BALANCE: ] £6,828.20
04701794 04~-F 630 CERNL 0026 RECLASS-ADMIN P/R 53,000 00+ v
04/23/94 04~FPRE PR 0oooon ¢i0S 00373135 333.34
04/01/94 04-PPRJ GENL 0023 EXECUTIVE PAYROLL SUMHMARY T, 000.00 v/
04/01/94 04-PR31 GENL 0042 PATHFINDER P/R ACCRUAL €5.206- V
04/01/94 04~-PR44 GENL 0026 PATHFINDER F/R ACCRUAL 3.95
04/01/94 04-PSJE GENL 661z FED. MEDIA PAYROLL ALLOCAT1ON 2,545.00
04/01/94 04-PEJE GENL 0241 ACCRUED VACKTION PAY £0.00
04/01/94 64-PSJE GERNL 0277 ACCRUED ADMINISTRATYON EXP j.000.00
PERIQD 04 1994 MET CHAHGE: b ©,947,09 ENDIMG BALANGE: $ 3,775 29
PERICD BULGET.$ 5,960.60 YTD RUDGET: £ 31,800 CO0
, LAST YEAR: % £,080.76 YTD LAST YEAF: $ 32,058, 23
. .




ar

Shm Wit MW WOV L ANY W AL BTN PAGE 17
RGLR4400 DETAIL TRIAL BALANCE REPORT 05/26/1994 'S 3
co/nivy ) 003—waxw FOR PERIOD ENDIN ) 30, 1994 YEAR-PER 1
z ACCOUNTS FITTING THE HMASK VALUE OF 003 / ACTUAL SEQUENCE :
.~ ACCOUNT NUMBER DESCHIFTION ,
: JE JE SRCE REFERENCE ) _REFERENCE REFERENCE LINE JOURNAL. TRANSACTION AMOUNT
5 DATE NO  JRNL 1 2 3 NO, COMMENTS
, 003003-5350 PAYROLL ~ STRAIGHT TIME BEGINNING BALANCE: .00
' 04/01/94 04-HBA1 GENL 0007 HICKS PAYROLL~-APRIL 1,152.34
Yot 4701795 09=HBR4 GENL 0007 ACCR PAYROLL=ONE WEEK 25512
. 04/01/94 04~P030 GENL “a 0001 RECLASS-ADMIN P/R 3,000.00
. 04/01/94 04-P030 GENL 0013 CORR WRBR MARCH ACCRUAL 65.20~
:: PERIOD 04 1994 NET CHANGE: % 4,342.26 ENDING BALANCE: 4,342 26
5 PERIOD BUDGET: YTD BUDGET:
W LCAST YEAR™ R T00 YTO LAST YEARR > LA
E:.‘l
éul ==
i
i
';m 030035352 PAYROLIT="UOVERTINE BEGCTNNING BALANCEY 00
-l
- ENDING BALANCE: .00
™ PERTOD BUDGET™ YTD BUDGET™
Tzt LLAST YEAR: $ .00 YTD LAST YEAR: .00
b
b haind
i
po
i
- 003003-5458 JANITORIAL CLEANING SERVICE BEGINNING BALANCE: .00
£}
i ENDING “BALANCET 700
- PERIOD BUDGET: YTD BUDGET:
61 LAST YEAR: $ .00 YTD LAST YEAR: .00
27! )
38:
2]
401
i :
» 003003-5460 REPAIRS & MAINTENANCE BLDG BEGINNING BALANCE: .00
‘jl
it ENDING BALANCE: o0
st PERIOD BUDGET: YTD BUDGET:
441 CAST YEART R 3 700 -0Y

i

YT CAST YEARRT

(a8

e




GENERAL JOURNAL nate - _Ctoa/ /359 o Y30
v %
--- DEBIT --- --- CREDIT ---
Account No. Amount Account No. | Amount
| l
1
S 2/Yo ‘ S35 100 S489. 95" '; S lop
Te. Mm_ﬁc_gﬂ% T#ee _Dus Foom | |
Vdectbsaf SEL.Y3 297 00 J8/. Y3 s g 75 oo
s7v 370 (3 oo |vo J7e.J0 28 pleo
Z.2M .70, 2, 124192 370 2b (77193
B/7 T 2720 los o g £, 77288/ Joz v lex
{3379.2% bY¥4125 7.3 IET
CrA ) 373349 [£3183 | 3633y 82133
( 376.39.00Y | 2/ leo _766.39 007 7/ loo
ﬂrég;‘.auil.yf QL5010 brs09 A R
Unsberd o £33, 10 1 o0 180 &S307 2 Sewlod
= A bty TRt
! ;
JT.2472 ! 23 l"?f- ik 4" 4 25 l=2¢
-/ w:fiw & ot éa, 2 ~/ i
1
L 700/ 227 6Yv123 S . 7/43 | 298¢y712%
I
7 én.ﬂ.&.%&" A b p =T Zi_.__g..‘ ;
| !
(Oo3) 35350 Jeooo o |l JL3 5 2c00lo-
oos 152085 | S99 |lo o Dol 35 R 05 S Geleo
©oF) av J5.5° | (Qr Y7 |l(o3) 35/ s0o g6 |1
L 3y, .5v | 2% vy | © 35 Yl
| 3Sx 09 | [# %0 (oo 352,00y £90 00
3y 50 | 3oyl 352 5o i /S211¢
X 35350 | /2o 170 353y so ] ¢ Si2o
| L 270 ¢ | 9350 %0
35209 | /¥Y¥Sivoll peld 35209 [ ¢35V O
Vo & el /,u:/_m Mook Ceconf |
1 i
3c90y . ¥8722 3 foon) 357% 0/ Fo22iy3
J6F oo 3 ¥59 bo %;gaf\ 158 03— LD
368,71 | 1Y 0o Hoigy 25811 . Qeyioe
(0os) . 359 .0y ! q 22 22 | 364,01 i F 2% 2
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--- DEBIT --- ~-- CREDIT ---
Account No. Amount Account No. Amount
/(3 SO (6 919 73
/a0 AA Y20 7 b e
[32 So 23 597 151
SIwgs 726 9431100 /373 5o 3 223 l¢y
EENE-E-) | 2 o059 lym
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HLULAY BRUAUDULAD I NG UF LINULANA

06/25/'994 08:11

) “

i oL, LCUWBER V0 U1l . U.VYY
i 124400 DETAIL BALANCE REPORT
i DIV 003~-%%% FOR PERIOL G: MAY 31, 1994 YEA' )|994*os
]
i ACCOUNTS FITTING THE MASK VALUE OF 003 / ACTUAL SEQUENCE i
2!
L' ACCOUNT MUMBER DESCRIPTION s
i JE JE SRCE REFERENCE REFERENGE REFERENCE LINE JOURNAL TRANSACTION AMOUNT :
s DATE NO JRNL 1 2 NO GOMMENTS :
3 B
h‘ FE Ly ]
Y 003003-5348 COMPUTER EXPENSES BEGINNING BALANCE: s 175.89 -
2y 05/11/94 05-L511 AP 51250 0051941300055 0005 CUSTOM BUSIN 27.50 2
! 05/18/94 05-1518 AP M5199 0051941380264 0011 JOHNSEN SALES 381.93 &
Y A 05/18/94 05-L518 AP 51250 0051941380083 0012 CUSTOM BUSIN 44.33 y
1 05/18/94 05-L518 AP 51250 0051941380084 0013 CUSTOM BUSIN 58.33 .
05/31/94 05-.608 AP 51250 0051941590210 0016 CUSTOM BUSIN 812.05 v
PERIOD 05 1994 NET CHANGE: % 1,324.14 ENDING BALANCE: L] 1,500.03 e
FPERTOD BUDGET:$ 1,355.00 YTD BUDGET: $ 1,495.00 E
LAST YEAR: $ .00 YTD LAST YEAR: $ .00 -
1] 5,4
1] EMmoEmEEToEENsTEE 3%
¢l 5
n .
H 22 2
Y 2C 003003-5349 PAYROLL ~ SICK PAY ——— —~BEGIMNING BALANCE: s .00 2
o o U =
P ENDING BALANCE: 3 60 x
(@ ls PERIOD BUDGET: YTD BUDGET: i
P lm LAST YEAR: % .00 YTD LAST YEAR: s 00 s
H 28 3
& =mass=sSses am==== 2
t %1 B
31 s
. c a2 &
N 003003-5350 PAYROLL - STRAIGHT TIME -~ BEGINNING BALANCE: $ 4,342.26 P
u 05/01/94 05-HBS1 GENL 8007 WRBR PAYROLL FOR MAY 84603 =
N2 05/01/94 05-HBR4 GENL 0007 AGCCR PAYROLL~ONE WEEK 255.12~ =
: 05/01/94 05-HBRM GENL 0006 AGCCR PAYROLL-LAST 7 DAYS—MAY 117.52 :
o 05/01/94 05-PORB6 GENL 0001 RECLASS TO PROPER AGCT 2,500,700 2
M 05/01/94 05-PSJE GENL 0019 ACCRUED ADMINISTRATION EXP 500.00 i
PERIOD 05 1994 NET CHANGE: % 3,708.43 ENDING BALANCE: s 8,050 .69 S
PERIOD BUDGET:$ 4,595, 00 YTD BUDGET: $ 9,915.00 s
LAST YEAR: $ .00 YTD LAST YEAR: $ .00 :
43
' 4 TR RSEESERER S i
T .t
45| 'é
e - .
" 0030035352 PAYROLL - OVERTIME e BEGINNINE BALANCE: $ .00 7
9 S T e s o e et bt g b o
€ - ENDING BALANCE: s .09
5t PERIOD BUDGET:s$ .00 YTD BUDGET: s .00 i
= LAST YEAR: 3 N YTD LAST YEAR: 3 .00 ¢




g Yz ESCRIPTION -
T 3 JE  SRCE REFERENCE REFERENCE PT TNCE LINE JOURNAL TRANSACTION AMOUNT {5
' IE NO  JRNL 1 E , )_ NO. COMMENTS ; ) :
i . . ]
T 005003-6347 ACCT SERVICE FEES -~ TPC CONTINUED FROM ABOVE Mt
; PERIOD BUDGET:$ 86000 YTD BUDGET: $ 4,300.00 .
M : LAST YEAR: $ 83000 YID LAST YEAR: $ 4,150.00 ul
-.' ’ 14
i oo EESREEREDSE "
1 w
g nf
% ILI
" - 9
H005001-6748 COMPUTER EXPENSES : BEGINNING BALANCE: % 992,75 »
j 05/11/94 05-L511 AP 51250 0051941300055 0037 CUSTOM BUSIN 27.50 u
I 05/18/94 05-L518 AP M5199 0051941380264 0034 JOHNSEN SALES 381.93 .
‘ 05 /1R/94 051518 AP 81250 0DRI41380083 0035 CUSTOM BUSIN 44 13 7
; 05/18/94 05-L518 AP 51250 0051941380084 0036 CUSTOM BUSIN 58.33 o1
4 o e e ol
= PERION 05 1994 NET .CHANGE:: _§ 512,09 ENDING BALANCE: $ 1,504.84 n
N PERIOD BUDGET:$ 140, 00 YTD BUDGET: s 820.00 W
. LAST YEAR: & 234.27 YTD LAST YEAR: $ 1,715.29 a
n
. ================ :
k1
B " q
. 3%
i 5
3 K]
905003-6349 PAYROLL - SICK PAY -—- - — ~BEGINNING BALANCE: $ .00 ")
L 00500376343 PAYROLL - SIGK PAY e I Ay »
) ENDING BALANCE: $ .00 .
: PERIOD BUDGET: YTD BUDGET: ol €
i LAST YEAR: $ 00 YID LAST YEAR: $ 55,39 “ v
. === o
ErY 8
+57] ™
I i , »
f— 0050036350 PAYROLL - STRATGHT "TIME BEGINNING BALANCE: s 3p,775.29 ”1
: 05/01/94 05-P026 GENL 0016 RECLASS YO PROPER ACCT 2,500, 00- "
05/21/94 05-PPRZ PR 000000 0082 00373135 335.78 “d
. 05/01/94 05-PPRJ GEMNL 0023 _EXECUTIVE PAYROLL SUMMARY 5,000.00 o 1
i 05/01/94 05-PR44 GENL 0026 PATHFINDER F/R ACCRUAL 83.95- ::J
' 05/01/94 05-PR51 GENL 0023 PATHF PAYROLL ACCRUAL 117.52 o€
15701734 0S-PRIF_GEML 0012 FED. MEDIA PAYROLL ALLOCATION 2,545, 00 w| |5
i 05/01/94 05-PSJE GENL D241 ACCRUED VACATION PAY 50.00 "
05/01/94 05-PSJE GENL 0277 ACCRUED ADMINISTRATION EXP 500.00 -
RATRR BT ”
PERIOD 05 1994 NET CHANGE: ¢ £,964.35 ENDING BALANCE: $ 38,739 .64 wl g
: PERIOD BUDGET :$ 5,990.00 YTD BUDGETY: $ 37,790.00 o€
T LAST YEAR: $ 719.84~ YTD LAST YEAR: $ 31,338.37 -
N " ' n
' -‘“x :::::::z:::::::::: "
.-.'T T2
574: _ﬁ" .
jsze{ :;I
;._:;Q ! Y

T TR 2 T a, W S T B el 5 AT T R WS St T IR,
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Hicks Broadcasting Note Payment Schedule

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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