35 RADIO, LLC
OPERATING AGREEMENT

DATE: July 1, 2003
PARTIES: STANLEY M. SWOL (“Member")
STANLEY M. SWOL ("Manager")

LESLIE ANN CARSON

RECITAL:

The party to this agreement (the "Member") is sipning this agreement for the purpose of
forming a limited liability company under the Limited Liability Company Act of the State of Oregon
(the “Act™). .

AGREEMENTS:
.  FORMATION

1.1 Name. The name of this limited tiability company (the "Company") is 55 RADIO.
LLC. : _

1.2 Articles of Organization, Atticles of organization for the Company Were [ited with
the Secretary of State for the State of Orezon 1o be effective July 1, 2003,

1.3 Durafion. The Company will exist until dissolved as provided in this agrecmant.

1.4 Principal Office. The Company’s pancipal office will initially be at P.O. Box 877,
Burns, Oreson 97720, but may be relocated by the Managers at any time.

1.5  Designated Office and Agent for Service of Process. The Company's initial
designated affice will be at 709 Valley View Drive, Bums, Oregon 97720, and the name of its tnitial
recistered agent for service of process at that address will be LESLIE ANN CARSON. The
Company's designated office and its agent for service of process may only be changed by filing
notice of the change with the Secrelary of Staze of the state in which the atticles of organization of
the Company were [iled.

1.6 Purposes and Powers. The Company is formed for the purpose of engaging in the
business of holding interests in various radio station investments in Harney County, Qregon. The

Company has the power to do all things necessary, incident, orn furtherance of that business.
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{7  Title to Assets. Titleto 2
Company. 1he Member does not have any nigh
interest in those assets except indirectly as a result o

Company.

L MEMBLER

11 assets of the Company will be held in the name of the
L to the assets of the Company ot any ownership
f the Member's ownership of an interest in the

2.1 Name and Address. The name and address of the sole member of the Company arc:
STANLEY M. SWOL, P.O. Box §77, Bums, Oregon 97720,

2.2 Terminalion of Member's Interest. The Member will cease to be a member of the
assignment of the Member's enlire |

membership interest enly with the approval of all Managers. Unless there are onc or more other |
members of the Company, the persan who is the ho

Company upon the Member's dissatution

or bankruptcy, or Upon

ider of the Member's interest immediately after |

the Member ccasas 10 be a member will become 2 member. 1 there arc one T more other members .

of the Company at the time the Member ceases w0 be a

member, the person who is the holder of the '

Member's inleres! ismediately after the Member ceases 10 be a member will become a member only
with the consent of the other membet or members. =

3.3 Additional Members. Except for the holder of a member's interest who becomes a

memmber under the provisions of the section of this agreement relating to termination of member's:
interest, additional members of the Company may be admitted

Member and the additional members.

3. CAPITAL

3.t Initial Capital Contribution.
made by the Member's transferring to the Company the assets

only by written agreement of the,

The initial capital contribution of the Member will be?
described on the attachcd Exhibit

mA" subject to the liabilities deseribed on the attached Exhibit "A." The transfer will be made

promptly following the sioming of this agr

R Additional Contributions, Except as othe
not required 1o conuibute additional capiral to the Compan

cement.

rwisc provided in the Act, the Member 8
y. But the Member may make additional

capital contributions to the Company from time 10 time as the Member wishes.

i3 No Interest on Capital Contributions. No

contributions.

34 Capital Account. A capital account will be

Mecmber's capital account will be credite
with all income and gain (including any
Member and with all losses and deducti
of the Company.

d with all capital conm

interest will be paid ou capilal

maintained for the Member. The

butions made by the Member and

‘ncome excmpt from federal income tax) of the Company,
and the Member's capital account will be charged with the amount of all distributions made to the

OPERATING AGREEMENT FOR 55 RADIO, LLC

LA P DO WRICT VENT 5V wal, StuntBusinees Formetions - LESINDncumentalperafiat At cen e Wl 55 Radin, LLC APFTLadwe dat

ons (including deductions atributable to tax-exempt income)

Page 2 of 6




4. PROFITS AND LOSSES AND DISTRIBUTIONS

4.1 Profits and Losses. The entire net profit or net loss of the Company for each fiscal |
year will be allocaled to the Member and must be raported by the Member on all federal, state, and
1ocal income and other tax TS required to be filed by the Membcr.

4.2 Distributions. Subject to the restmictions gOVemIng distributions under the ACK
distributions of cash or property may be made from time to time by the Company ip the Member, a8 |
the Managcrs direct. But the assels of the Company may not be used to pay the separalé expenses of
the Member, to make investments for the account of the Member, or for any other purpos¢ not
related to the business of the Company.

3. ADMINISTRATION OF COMPANY BUSINESS

34 Managers. As provided in the articles of organization of the Company, the |
Company will be managed By Managars. The number of Managers of the Company serving at any
given time (the “Managers” o1 2 “Manager™) will be the number elected by the Member, but the |
number will never be less lhan one nor more than three. Managers may be entities as well as |
‘ndividuals and nzed not be members of the Company. 5

5.2 Initial Manager,  There will ‘nitially be two (2) Managers of the Compuny,
STANLEY M. SWOL and LESLIE ANN CARSON. Notwithstanding anything in this agreement, ;
LESLIE ANN CARSON may only exercise Manager authority rcgarding malters specifically .
approved by STANLEY M. SWOL. 5

53  FElection and Term. Each Manager will serve until the election of the Manager's
successor by the Member or until the Manager's earlier death, incapacity, resignation, or removal.
Additional or successor Managers may be elected by the Member at any time or from time to ima. -
The Member must elect a successor Manager if 25 a result of the death, incapacity, resignauon, or’
cemoval of fhe Manager, there is no Manager then serving.

5.4 Resignation and Removal. A Manager may resign at any ume by delivering a
written resignation to the Member, The resiznation will be effective when received by the Member
unless a later effective date is stated in the written resignation.  The Member may remove any
Manager at any time, with or without cause. ' ' :

5.5 Authority. Subject 1o the limitations imposced by this agreement or by action of the.
Managers or the Member, each Manager is an agent of the Company and has authority to bind the
Company i the ordinary course of the Cormpany’s business. But no Manager has authority 10
engage in any of the following acts unless the act was approved in advance by action of the Member:

5.5.1 To sell, lease, exchange, mongaze, pledae, or otherwise transfer or dispose of
all or substantially 211 of the property ar asseis of the Company; :

537 To merge the Company with any other entity;

553 To amend the articles of organization of the Company;
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5.5.4 Tochange the nature of the business of the Company; or
555 Tacommence a voluntary bankruptcy case for the Company.
The Managers may, but are not required to, reler any other matter to the Member for approval.

3.6 Other Agents. By action of the Managers. other agenls may be authorized to act on
Lehalf of the Company. The authonty given such agcnts may be general or may be limited o
specific matters.

3.7 Powers of Member. The Member is not authorized 10 act on behall of the Company
in its capacity as a Member.

5.8 Devotion of Time; Outside Activities. Each Manager must devote so much fime

and attention 1o the business ol the Company as the Managers then serving deem 1s appropriatc.
Managers may engage in business and investment activities outside the Company, and netther the
Company not the Member has any rights to the property, profitg, or benefits of such acuvities. But
no Manager may enler into any business or investment activity that is competilive with the business
of the Company unless the activily was approved in advance by the Member. No Manager may us¢
any property or assets of the Company other than for the operation of the Company’s business. For
this purpose, the property and asscts of the Company inciude, without limitation, information
developed for the Company, opportunities offered to the Company, and other information or
opportunities entrusted 1o a Manager as a result of being a Manager of the Company.

59  Compensation apd Reimbursement, Managers will be paid such salaries and othcr
compensation as may be fixed from time to time by the Mcmber. Managers are also entitled 10
reimbursement from the Company for reasonable expenses incurred on behalf of the Company,
including expenses incurred in the formaticn, dissoturion, and liquidation of the Company.

510 Meetings of Managers and Action Without a Meeting. 1f there is more than one
Manager serving, meetngs of the Managers may be called by any Manager. Meetings of the
Managers will be held at the principal office of the Company, unless another place is fixed by action
of the Managers. Notice of the date, time. and place of all meetings must be given to each Manager
at least 24 hours prior to the mecting. The notice may be oral or written. Oral notice will be
cffactive when given, Written notice will be cffective at the carliest of the following times: (a) when
raceived by the Manager, (b) when sent by facsimile or other form of eleetronic communication
rcasonably expected 10 be received rmmediately at the Manager's place of business, or (¢} threc days
after mailing. A majority of Managers will constitute a quorum for any meeting of the Managers.
Each Manager will be catitled 1o one vote, and a matler submitted 10 a voie at a meeting of the
Managers will be approved if a majority of the Managers voting on the matier vote in favar of the
matter. If all of the Manpagers hold a meeting at any tims or place and no Manager objects 10 the lack
of notice, the mecting wili be valid even if thers was no notice or the nolice given was insufficicat,
and any action taken at the meeting will be the action of the Managers. Any action required or
permitted to be taken by the Managers at 2 meeting may be aken without a meeting if 2 wntien
consent setting forth the action taken is cipned by all of the Managers. All writlen consents of the
Managers must be retained as part of the Campany's records of meetings.
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6. ACCOUNTING AND RECORDS

6.1 Accounting. The Managers must kesp such books and records relating to the
aperation of the Company as arc appropriate and adequate for the Company's business. The books
and recards are to be available for wnspeetion by the Member at the principal office of the Company.

62  Maintenance of Records. The funds, assets, properties, and accounts of the
Company must be maintained scparately, and may not be commingled with thosc of the Member ot
any ather person.

6.3 Fiscal Year. The fisca) year of the Company will be the calendar year.
7. DISSOLUTION AND WINDING UP

7.1 Events of Dissolution. The Company will dissolve upon the earlicr of (a) approval -
of dissolution by the Member of (b) such timz as the Company has no members. Neither the
dissolution nor bankruptey of the Member nor the assignment of the Member's entire membership .
interest will dissolve the Company. :

7.2 Winding Up and Liquidation. Upon the dissolution of the Company, the affairs of
the Company must be wound up by the Managers. If the affairs of the Company arc 10 be wound up,.
a {ull account must be taken of the asscts and liabihnies of the Company, and the assets of the'
Company must then be prometly liquidated. The proceeds must first be paid to creditors of the:
Company in satisfaction of all liabilitizs and obhgations of the Company, including, 10 the extent
permitted by law, liabilities and obligauons owed to the Member as a creditor.  Any remaining
procecds may then be distributed 1o the Member, Property of the Company may be distributed in
ind in the process of winding up and Hquidation with the consent of the Member.

7.3 Negative Capital Account. If the Member has a negative balance in the Member's
capital account upon liquidation of the Company, the Member will have no obligation to make any
contribution to the capmial of the Company 10 make up the deficit, and the dehicit will not be
cansidered a debt owed to the Company or aiy ather persen for any purpose.

3. INDEMNIFICATION AND LIABILITY LIMITATION

8.1 Indemnification. The Company must indemnify each of the Managers 10 the fullest
extent permissible under the law of the state in which the atticles of organization of the Company
have been filed, as the same exists or may hereafter be amended, against all liability, loss, and costs
(including, without limitation, attorneys’ fees) incurred or suffered by the Manager by reason of or
arising {rom the fact that the Manager is o7 was a manager of the Company, O is 0T Was serving, at
the request of the Cornpany as a manager, member, director, officer, partner, 1ustes, emplayce, or
agent of another foreign or domestic limited liability company, corporation, partnership, joint
venture, trust, benefit plan, or other enicrprise.  The Company may, by action of the Managers,
provide indemnificanion 10 cmployees and agents of the Company who are not managers. The
indemnification provided in this section will not be exclusive of any other rights to which any persen
may be entitied under any slatute, agrecment, resolution of the Membcr or the Managers, contract, or
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othernwise. But despite any other provision of this agreement, the Company has no obligation 10
inderonify a Manager for:

8.1.1 Any breach of the Manager’s duty of loyalty to the Company;

812 Acts or omissions not in good faith that mvolve intentional misconduct or 2
knowing violation of law;

8.1.3  Anyunlawful disiribution under the Act; ot
8.1.4 Any Lransaction in which 1he Manager denves improper personal benefit.

8.2 Limitation of Liability. No Managtr of the Company is liable to the Company for
monctary damagges resulting from the Manager’s conduct except to the extent that the Act, as it now -
exists or may be amended in the fiture, prohibits the elimination or limitation of liability of
managers ol limited liability companies. No repeal or amendment of this section or of the Act will .
adversely affcct any right or protection of the Managers for actions or omissions prior to the repeal or
amendment.

9. MISCE),LANEOUS PROVISIONS

9.1 Amendment. The Mamber may amend or repeal all or part of this agreement by'
written instrumient. The Managers may not amend or repeal all or any part of this agreement.

9.2 Governing Law. This agreement will be governed by the law of the stale in which’
the articles of organization of the Company have been filed.

9.3 Severability., If any provision of this agreement is invalid or unenforceable, it will
not affeet the remaining provisions.

2 /V/ ~ i
ST EY N, SWOL
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EXHIBIT "A"

The radio broadcast license for KZZR-AM KQHC -FM station, and all receivables, supphics,

and inventories of the KZ7R-AM KQHC-FM station.

nse for KZZR-AM KQHC-FM station, and all

Transfer of the radio broadeast lice
K77R-AM KQHC-FM station is subject to FCC

ceceivables, supplies, and inventories of the
approval prior to such transfer.
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