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AMENDED AND RESTATED OPERATING AGREEMENT 
OF 

CLASSICAL PUBLIC RADIO NETWORK, LLC 
 

This Amended and Restated Operating Agreement of Classical Public Radio Network, 
LLC, a Colorado limited liability company (the “Company”), is entered into by and between the 
Company and the University of Southern California (the “Member”), effective as of March 21, 
2014, and supersedes the original Operating Agreement and any and all amendments and 
supplements thereto. 

ARTICLE 1.  FORMATION 

 This Company is organized pursuant to the provisions of the Colorado Limited Liability 
Company Act, as amended (the “Colorado Act”) and the Articles of Organization as amended 
from time to time and filed with the Colorado Secretary of State. 

ARTICLE 2.  PURPOSES AND POWERS 

2.1 Purposes. The Company will operate exclusively for one or more of the purposes 
set forth in §501(c)(3) of the Internal Revenue Code of 1986, as amended.  More specifically, the 
Company shall promote educational purposes by creating and disseminating cultural broadcast 
material in the form of specifically formatted classical music programming on noncommercial 
broadcasting outlets that are owned and operated by the Company, its affiliated or others.  In 
carrying out its purposes, the Company shall be organized and operated as a supporting 
organization within the meaning of Section 509(a)(3) of the Internal Revenue Code and Treasury 
Regulations 1.509(a)-4.  The Company will at all times be organized and operated exclusively 
for the benefit of and to carry out the purposes of and in support of the purposes of its Member, 
the University of Southern California. 

2.2 Powers. The Company shall have all of the powers of a limited liability company 
set forth in the Colorado Limited Liability Company Act, as amended (the”Colorado Act”). 

2.3 Duration. The Company shall continue until it is dissolved, liquidated and 
terminated pursuant to Article 11. 

ARTICLE 3.  OFFICES 

3.1 Principal Office. The principal office of the Company shall initially be at 1148 
South Hill Street, Suite H100, Los Angeles, CA  90015, but the Manager, in his/her discretion, 
may cause the Company to keep and maintain offices wherever the business of the Company 
may require. 

3.2 Registered Agent and Office. The Company shall continuously maintain in the 
State of Colorado a registered office and a registered agent whose business office is identical 
with the registered office. The initial registered office is at 1560 Broadway, Suite 2090, Denver, 
CO 80202 and the name of the registered agent at that address is Corporation Service Company, 
both as specified in the Articles of Organization. The Company may change its registered office, 
its registered agent, or both, upon filing a statement with the Colorado Secretary of State. 
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ARTICLE 4.  MEMBER 

4.1 Sole Member. The University of Southern California is the only Member of the 
Company. 

4.2 Capital Contributions. The Member has contributed to the Company the assets 
as reflected on the books of the Company and has obtained the Membership Interest described on 
Exhibit “A” hereto. The Member may contribute additional cash or other assets to the Company 
as the Member and the Company may agree. No person shall have the right to enforce any 
obligation of the Member to contribute capital to the Company. 

4.3 Limited Liability of Member. The Member’s liability shall be limited to the 
maximum extent possible as set forth in this Operating Agreement, the Colorado Act and other 
applicable law.  The Member shall not be liable as either a member or as Manager for any debts, 
obligations, or liabilities of the Company.  The failure of the Company to observe any formalities 
or requirements relating to the exercise of its powers or management of its business or affairs 
under this Operating Agreement or the Act shall not alone be grounds for imposing personal 
liability on the Member for liabilities of the Company. 

4.4 Meetings of Member. Meetings of the Member may be held at such place, either 
within or without the State of Colorado, as may be determined by the Manager or the Member. 
There need not be annual or other meetings. 

4.5 Action of Member without a Meeting. Action required or permitted to be taken 
at a Member meeting may be taken without a meeting if the action is evidenced by a written 
consent describing the action taken, signed by the Member. Action so taken shall be effective as 
of the date of the signature of the Member thereon unless the consent specifies a different 
effective date in which case the action shall be effective as of the different effective date. 

4.6 Admission of New Members.  The Member, in its sole and absolute discretion, 
may admit new Members which are qualified tax-exempt organizations under §501(c)(3) of the 
Internal Revenue Code of 1986, as amended, and determine the Capital Contributions of such 
Members.  Unless the Operating Agreement is amended, any new Members admitted under the 
provisions of this Section shall have no right to vote in the election of Managers or on other 
matters requiring a vote of the Member, but shall have all other rights of Members under this 
Operating Agreement.   

ARTICLE 5.  DISTRIBUTIONS 

A Manager may, from time to time, cause the Company to make distributions to the 
Member in amounts that the Manager determines are not needed and are not reasonably expected 
to be needed for normal operating expenses of the Company, for payment of Company 
obligations, or for establishing reasonable reserves for such expenses and obligations.  Such 
distributions shall be in case or property (which need not be distributed proportionately) or partly 
in both, as determined by the Manager.  No distribution shall be declared and paid unless, after 
giving effect to the distribution, the fair market value of the assets of the Company is in excess of 
all liabilities of the Company. 
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ARTICLE 6.  MANAGEMENT 

6.1 Management by Manager. The management of the business and affairs of the 
Company shall be vested in one or more Managers. The initial Manager of the Company is 
identified on Exhibit A.  Any action required or permitted to be taken by the Managers may be 
taken by a single Manager, and all references herein to “the Manager” shall refer to any 
Manager. The Manager does not have to be a Member. If the Member has not appointed a 
Manager, the Member will be the Manager. 

6.2 Duties.  A Manager shall perform his or her duties in good faith, in a manner he 
or she reasonably believes to be in the best interests of the Company, and with such care as an 
ordinarily prudent person in a like position would use under similar circumstances. A person 
who so performs shall not have any liability by reason of being or having been a Manager of the 
Company. In performing his or her duties, a Manager is entitled to rely upon information, 
opinions, reports or statements of the following persons unless he or she has knowledge 
concerning the matter in question that would cause such reliance to be unwarranted: 

6.2.1 Employees or other agents of the Company whom he or she believes to be 
reliable and competent; 

6.2.2 Attorneys, public accountants, or other persons as to matters which the 
Manager reasonably believes are within such other person’s professional or expert competence; 
and 

6.2.3 A committee upon which he or she does not serve, duly designated in 
accordance with this Operating Agreement, as to matters within its designated authority, which 
committee such Manager reasonably believes to merit confidence. 

6.3 Term. A Manager shall hold office until he or she resigns, dies, becomes 
bankrupt or incompetent, or is removed by the Member. Any vacancies occurring in the office of 
Manager and any position to be filled by an increase in the number of Managers shall be filled by 
the Member. A Manager may be removed at any time, with or without cause, by the Member. 

6.4 Management Fees and Reimbursements. The Manager shall be entitled to 
compensation for managing the operations of the Company in an amount approved by the 
Member. The Manager shall be reimbursed by the Company for any reasonable out-of-pocket 
expenses incurred on behalf of the Company. 

6.5 Officers. The Manager, or if none, the Member, may appoint such officers as are 
appropriate or necessary. Officers so appointed shall have the authority delegated to them by the 
person appointing such person as an officer. 

ARTICLE 7.  INDEMNITY 

 The Company shall indemnify the Manager and the Member, and may indemnify agents 
and employees of the Company if approved by the Manager, for all costs, losses, liabilities and 
damages paid by the Manager in connection with the Company’s business, to the fullest extent 
provided or allowed by Colorado law, but only out of and to the extent of the assets of the 
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Company. In no event shall the Company or the Member be liable to a third party as a result of 
any indemnification. 

ARTICLE 8.  ADMINISTRATION 

8.1 Books and Records. The Manager shall keep or cause to be kept (a) true and 
complete information regarding the status of the business and financial condition of the 
Company; (b) a copy of this Operating Agreement and the Articles of Organization and all 
amendments thereto; (c) Form 1023, Application for Recognition of Exemption, I.R.S. 
Determination Letter, and copies of the Company’s tax returns and reports, if any; (d) minutes of 
every meeting of the Member and Manager; (e) any written consents obtained from the Member; 
and (f) any other information regarding the affairs of the Company as may be determined to be 
necessary by the Manager.  

8.2 Financial Statements. The Manager shall prepare or cause to be prepared 
financial statements as may be necessary for the purposes of the Company or the Member. 

8.3 Bank Accounts. The Manager shall arrange for the Company to maintain bank 
accounts in such banks or institutions as the Manager from time to time shall select, and such 
accounts shall be drawn upon by checks signed by such person or persons, and in such manner, 
as may be designated by the Manager, subject to any restrictions or conditions established by the 
Manager or the Member. All monies of the Company shall be deposited in the bank account or 
accounts of the Company, and shall not be commingled with monies of the Member. 

8.4 Annual Budget.  The Manager shall submit to the Member for approval a 
proposed annual operating and capital budget at least 90 days before the start of the fiscal year. 
Such budget is to include, but not be limited to, all contemplated expenses, capital requirements, 
as well as any reserves that are to be invested into the operation. The Member shall approve the 
proposed annual budget. If the Member fails to approve the proposed annual budget by the start 
of the fiscal year, the budget for such fiscal year shall increase by [5%] over the previous year’s 
annual budget, unless a revised annual budget shall later be approved by the Member. 

8.5 Report to Member. 

8.5.1 The Manager shall provide reports regarding the condition of the 
Company at least annually to the Member at such time and in such manner as the Manager may 
determine reasonable. 

8.5.2 The Manager shall provide the Member with those information returns 
required by the Internal Revenue Code of 1986, as amended, and the laws of any state. 

ARTICLE 9.  OPERATIONAL AND REGULATORY MATTERS 
 
 Notwithstanding anything to the contrary contained in this Operating Agreement, no 
Member or Manager will take any action permitted in this Operating Agreement which would 
constitute or result in any change or transfer of control of the Company under the 
Communications Act of 1934, as amended, and the published written rules, regulations, policies, 
decisions and orders of the Federal Communications Commission (“FCC”), as may be enacted, 
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amended or otherwise modified from time to time (the “Communications Laws”), if such change 
or transfer of control would require, under then-existing Communications Laws, the prior 
approval of the FCC, without first obtaining such approval of the FCC. No such person or entity 
shall be deemed to be in violation of the Communications Laws if the FCC or its staff acting 
pursuant to delegated authority has previously ruled that the person’s or entity’s action does not, 
or the proposed action will not, violate the Communications Laws. Nothing in this section shall 
prevent the Member or Manager from seeking a ruling from the FCC or its staff pursuant to 
delegated authority, by declaration, waiver, exemption or otherwise, that such action does not or 
would not constitute a violation of the Communications Laws. 

 Any filing fees associated with an FCC filing caused by a Member seeking to transfer its 
Membership Interest shall be paid by such Member and any filing fees associated with the 
transfer of the Company’s assets (including the purchase or sale of one or more broadcast 
stations), to the extent initiated by the Company, shall be paid by the Company. 

ARTICLE 10.  CONFLICTS OF INTEREST 

10.1 Purpose. The purpose of this conflict of interests policy is to assist the Manager 
of the Company in carrying out its obligation to preserve and apply the Company’s assets 
exclusively in furtherance of those purposes of the Company as are consistent with its status as 
an organization exempt from federal income tax pursuant to sections 501(a) and 50l(c)(3) of the 
Internal Revenue Code of 1986, as amended. 

10.2  Definitions. For purposes of this policy: 

10.2.1 “Compensation” includes wages paid to an employee for services 
rendered, payments to an independent contractor, remuneration or other consideration of any 
type whatsoever for any services rendered and any direct or indirect payment, remuneration, 
transfer of assets, whether for services or otherwise, and gifts or favors which are substantial in 
nature. 

10.2.2 “Conflict of Interests” shall mean any circumstance or situation which 
involves in any way both the interests of the Company, whether financial or otherwise, and a 
Financial Interest of any Interested Person, including but not limited to Transactions between the 
Company and Interested Persons and Transactions involving the Company and any entity in 
which an Interested Person has a Financial Interest. 

10.2.3 “Family member” shall mean any ancestor, a spouse, a brother or sister 
and the spouse of any brother or sister, children, grandchildren and great-grandchildren and the 
spouses of children, grandchildren and great-grandchildren.  

10.2.4 ‘‘Financial Interest” shall mean any (a) receipt of Compensation from, or 
(b) ownership or investment interest in, or (c) potential arrangement for the receipt of 
Compensation from or potential ownership or investment interest in, any corporation, 
partnership, limited liability company (including the Company), trust, business organization, sole 
proprietorship or other business entity (including, in the case of Compensation, the receipt of 
Compensation from any individual), whether received or held or to be received or to be held 
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directly or indirectly, through business dealings, family relationships (whether through or on 
account of a Family Member or otherwise), investments, or otherwise.  

10.2.5 “Interested Person” shall mean: 

(a) any Manager of the Company, or any other officer or agent of the 
Company or any other person having powers or responsibilities similar to those of the Manager 
of the Company,  

(b) any person who was, at any time during the 5-year period 
immediately preceding the effective date of a proposed Transaction in a position to exercise 
substantial influence over the affairs of the Company, no matter whether such person is 
otherwise classified as an “Interested Person” pursuant to any other clause of this Section 10.2.5.,  

(c) a member of a committee of the Company which enjoys Member 
or Manager delegated powers,  

(d) a Family Member of any individual described in clause (a), (b) or 
(c) of this Section 10.2.5., and  

(e) a 35-percent Controlled Entity. 

10.2.6 A “35-percent Controlled Entity” means: 

(a) a corporation in which persons described in clauses (a) through (d) 
of Section 10.2.5 of this Policy, either alone or collectively, own more than 35% of the total 
combined voting power,  

(b) a partnership in which persons described in clauses (a) through (d) 
of Section 10.2.5. of this Policy, either alone or collectively, own more than 35% of the profits 
interest, and 

(c) a trust or estate in which persons described in clauses (a) through 
(d) of Section 10.2.5 of this Policy, either alone or collectively, own more than 35% of the 
beneficial interests. 

10.2.7 “Policy” shall mean this Conflict of Interest Policy of the Company as set 
forth in this Article 10 of the Operating Agreement, as the same may be amended elsewhere, 
whether in this Operating Agreement, or any amendment of this Operating Agreement or any 
other governing instrument of the Company; 

10.2.8 “Transaction” shall mean any 

(a) business dealings, 

(b) arrangement, agreement or undertaking with respect to the 
payment of Compensation by the Company,  
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(c) agreement, 

(d) undertaking,  

(e) financial dealings, 

(f) relationship, or 

(g) other arrangement, circumstances or situation of any description or 
nature whatsoever, involving or to which the Company is a party. 

10.3 Conflict of Interests Policy. The Conflict of Interests Policy of the Company is 
as follows: 

10.3.1 Whenever an Interested Person believes that because of a Financial 
Interest of such Interested Person a Conflict of Interests exists, such Interested Person shall 
disclose to the Manager of the Company as soon as practical such Conflict of Interests and all 
material facts relating thereto.  Such disclosure shall be made no later than such Interested 
Person’s participation in any action or decision by the Company or meeting or vote of the 
Manager or any committee of the Manager or Member pursuant to which the Company 
considers, approves or undertakes any Transaction involving such Conflict of Interests. 

10.3.2 With the Interested Person excused from such deliberations and any vote 
arising from such deliberations, the Manager shall determine whether the Conflict of Interests 
requires that further steps be taken by the Manager with respect to any deliberations or decisions 
concerning matters related to such Conflict of Interests or consideration or implementation of 
any Transaction relating to such Conflict of Interests. 

10.3.3 If it is determined that the Conflict of Interests disclosed by the Interested 
Person requires implementation of particular procedures or the taking of special actions by the 
Company, any or more of the following steps and/or actions like them may be taken: 

(a) the Interested Person shall not participate in any meeting, 
discussion, deliberations or votes concerning the Conflict of Interests and the Transaction and/or 
Financial Interest giving rise to the Conflict of Interests; 

(b) if appropriate, a non-interested Manager may be appointed to 
investigate alternatives to any proposed Transaction involving a Conflict of Interest; 

(c) the Transaction may be approved by a majority vote of non-
interested Managers eligible to vote on such matter if it is determined after exercise of due 
diligence that the Transaction giving rise to a Conflict of Interests is or are: 

(i) in the best interests of the Company, 

(ii) for the benefit of the Company, 

(iii) fair and reasonable to the Company, and 
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(iv) that the Company cannot obtain a more advantageous 
Transaction with reasonable efforts under all facts and circumstances as then known to the 
Manager. 

10.3.4 In order to protect the organization’s best interests, appropriate 
disciplinary action shall be taken with respect to any Interested Person who violates this Conflict 
of Interest Policy, such disciplinary action .need not necessarily be but may include expulsion as 
a Manager, dismissal or similar action. 

10.3.5 The Company shall keep detailed records relating to any disclosure of a 
Financial Interest and/or a Conflict of Interest. Accordingly, the records of the Company, 
whether the minutes of the meetings of the Manager and Member, or of committees with 
Member or Manager delegated powers or otherwise, should include: 

(a) the names of persons who disclose a Conflict of Interests or a 
Financial Interest and what fun her actions, if any, were taken in light of such disclosure, 

(b) the names of the persons who were present for discussions and 
votes relating to any Transaction creating or giving rise to a Conflict of Interests, the content of 
such discussions, including particularly any alternatives to any proposed Transaction; and 

(c) a record of any votes taken with respect to the foregoing matters. 

10.3.6 The Company shall institute procedures to insure that this Conflict of 
Interests Policy is distributed to all Managers and officers of the Company and to the members of 
any committee of the Company with Manager or Member delegated powers. 

10.4 Review of Company Activities. In furtherance of the Conflict of Interests Policy, 
the Manager shall undertake a periodic review of the activities of the Company to insure that all 
activities of the Company are in furtherance of the tax-exempt purposes of the Company, are 
consistent with the accomplishment of such purposes and that such activities do not result in 
private inurement or impermissible private benefit to private interests. In reviewing the activities 
of the Company, the Manager shall pay particular attention to: 

10.4.1 whether compensation arrangements and benefits provided to employees 
and/or independent contractors are reasonable and the result of arm’s-length negotiations, 

10.4.2 whether any Transactions entered into by the Company result in private 
inurement or impermissible private benefits; 

10.4.3 whether any partnership, joint venture or similar arrangements reflect 
reasonable payments for goods or services, further the exempt purposes of the Company and do 
not result in private inurement or private benefit; and 

10.4.4 whether all other activities, agreements or undertakings of the Company 
are in furtherance of the Corporation’s exempt purposes. 

ARTICLE 11.  DISSOLUTION, LIQUIDATION AND TERMINATION 
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11.1 Events of Dissolution. The Company shall be dissolved and its affairs wound up 
pursuant to this Operating Agreement upon the first to occur of the following events (“Events of 
Dissolution”):  

11.1.1 the written consent of the Member to dissolution; 

11.1.2 the sale or other disposition of substantially all of the assets of the 
Company (excluding a mortgage, pledge or encumbrance of such assets);  

11.1.3 the entry of a decree of judicial dissolution under the Colorado Act; or  

11.1.4 there being no Member unless, within 91 days after the termination of the 
membership of the last Member, a new Member has been admitted.   

No other event shall constitute an Event of Dissolution.   

11.2 Liquidation. Upon the occurrence of an Event of Dissolution, the Company’s 
affairs shall be wound up by the Manager, or by such other person or persons required by law to 
wind up the Company’s affairs. 

11.2.1 The assets and properties of the Company shall be disposed of, and 
receivables collected, all in an orderly and businesslike manner. 

11.2.2 The assets of the Company, including the proceeds of liquidation, shall be 
applied and distributed in the following order of priority:  

(a) to creditors, including the Member if a creditor, in satisfaction of 
liabilities of the Company (whether by payment or the making of reasonable provision for 
payment thereof), other than liabilities for which reasonable provision for payment has been 
made and liabilities for distributions to the Member pursuant to this Operating Agreement; and 

(b) to the Member. 

11.3 Provisions for Contingencies. The Company shall make reasonable provision to 
pay all claims and obligations, including all contingent, conditional or unmatured claims and 
obligations, known to the Company and all claims and obligations which are known to the 
Company but for which the identity of the claimant is unknown. If there are sufficient assets, 
such claims and obligations shall be paid or provided for according to their priority and, among 
claims and obligations of equal priority, ratably to the extent of assets available. Any liquidating 
trustee (including the Manager acting as liquidating trustee) winding up the Company’s affairs 
who has complied with this Operating Agreement shall not be personally liable to the claimants 
of the dissolved Company by reason of such person’s actions in winding up the Company. 

11.4 Termination. Upon completion of the winding up of the Company, the Manager 
or such other person or persons required by law to wind up the Company’s affairs shall file 
articles of dissolution with the Colorado Secretary of State and take such other actions as may be 
necessary to terminate the Company. 



ARTICLE 12. MISCELLAIIEOUS

l2.l Notices. Any notice which may be given in connection with the business of the
Company or which is provided for in this Operating Agreement shall be given in writing and
may be delivered personally or by facsimile transmission or mail.

12.2 Amendment and Waiver. This Operating Agreement represents the entire
agreement between the Member and the Company. No change, modification, waiver or
amendment to this Operating Agreement shall be valid unless the same is in writing and signed
by the Member and the Company.

12.3 Rights of Creditors and Third Parties under Operating Agreement. This
Operating Agreement is entered into among the Company and the Member for the exclusive
benefit of the Company, its Member, and their successors. This Operating Agreement is
expressly not intended for the benefit of any creditor of the Company or any other person. Any
creditor of a Member shall only have the right to charge the Membership Interest of such
Member, and shall only have the rights of an assignee or the Membership Interest.

IN \ilITNESS \ilIIEREOF, the undersigned Manager and Member have executed this
Operating Agreement as of the date first set forth above.

CLASSICAL PUBLIC RADIO NETWORK LLC

B^.'^Jx $o^^By:
Brãnda Èames' "
Manager

UI\IVERSITY OF' SOUTHERN CALIFORNIA
Sole Member

By:
Todd R. Dickey
Senior Vice President,
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EXHIBIT A 
 
 

List of Members and Percentage Interests 
 
 

Member Percentage 
Interest 

University of Southern California 
P.O. Box 77913 
Los Angeles, California 90007 

100% 

 

Manager 

Brenda Barnes 
University of Southern California 
P.O. Box 77913 
Los Angeles, California 90007 




