
BYLAWS OF BENNY CARLE BROADCASTING INC, DBA BCB INC

AN ALABAMA CORPORATION

Adopted as of April 9, 1975

1. SHAREHOLDERS

a. Annual Meeting. The annual meeting of the shareholders will be held on December 9th

at the corporation's registered office each year or at any date, time, and place as

designated by resolution of the Board of Directors. The meeting's purpose is to elect a

Board of Directors, report affairs of the corporation, and conduct any other proper

business not inconsistent with law.

b. Special Meetings. A special meeting of the shareholders may be called at any time by

the Board of Directors, by the Chairman of the Board, by the President, or by one or

more shareholders holding shares in aggregate of at least ten percent (10%) of the voting

shares.

c. Meeting by Electronic Transmission. Where permitted by applicable law, the

corporation may conduct all corporate meetings, in whole or in part, by electronic

transmission at the discretion of the Board of Directors. Shareholders may be deemed

present by electronic transmission and may participate and vote at a meeting. The

corporation will implement reasonable measures to provide shareholders reasonable

opportunity to participate in the meeting and maintain a record of any shareholder vote

or action taken at the meeting by electronic transmission.

d. Notice of Meetings. Except as otherwise provided by law, the articles of incorporation,

or the bylaws, all notices of annual or special meetings must be in writing and given in

person by electronic transmission where permitted by law or by first-class mail no less

than ten (10) days nor more than sixty (60) days before such meeting. All notices must

specify the place, date, hour, general purpose, and matters to be transacted for the

meeting.

e. Waiver of Notice. Any deficiency in the notice of a meeting of the shareholders can be

waived by attending the meeting without objecting at the commencement of the meeting

or by written waiver before or after the meeting filed with the corporate records.

f. Quorum; Adjournment. The presence, in person or by proxy, of holders of a majority

of shares entitled to vote at any shareholders' meeting constitutes a quorum for the

transaction of business, except as otherwise provided by statute or the articles of



incorporation. If a quorum is not met, the meeting may be adjourned to another date,

time, or place announced at the meeting without further notice to shareholders, unless

the adjournment is for more than thirty (30) days from the meeting or the Board fixes a

new record date for the adjournment. No other business may be transacted if quorum is

not met.

g. Voting. Except as otherwise provided in the articles of incorporation, each share

outstanding, regardless of class, is entitled to one vote on each matter submitted to a

shareholder vote. Cumulative voting may be used when electing Directors. All elections

will be determined by a majority of votes cast of the shares represented at a meeting,

except as otherwise required by law or the articles of incorporation.

h. Proxies. Each shareholder entitled to vote may vote personally or execute proxies

authorizing another person or persons the power to vote with respect to the shareholder's

shares. The authorization may be made in writing, by electronic transmission, or orally

by telephone as permitted by law. Unless otherwise stated in the proxy, a proxy

automatically expires at the end of twelve (12) months from the date of execution. The

revocability of a proxy will be governed by applicable state law.

i. Shareholders' Agreements. Shareholders may enter into a written agreement as to how

their voting rights may be exercised and establish their own procedures as necessary and

permissible by law.

j. Actions by Shareholders' Written Consent without Meetings. Unless otherwise

provided by law or the articles of incorporation, any action that may be taken at an

annual or special meeting of the shareholders may be taken without a meeting and

without prior notice if authorized by the shareholders' written consent filed with the

Secretary. A written consent must set forth the action to be taken and be signed by the

holders of outstanding shares having no less than the minimum number of votes that

would be necessary to authorize or take such action at a meeting at which all shares

entitled to vote thereon were present and voted. Notwithstanding the foregoing, an

election of the Board of Directors by written consent (not as a result of vacancy caused

by death, removal, resignation, or disqualification) requires the unanimous consent of all

shares entitled to vote.

2. BOARD OF DIRECTORS

a. Powers. Subject to the provisions of any state law, federal law, the articles of

incorporation, and the bylaws relating to action required to be approved by the

shareholders, the Board of Directors will manage all business and affairs of the

corporation. All corporate powers will be exercised by or under the direction of the

Board of Directors.

b. Standard of Care. Each Director must exercise corporate powers and perform corporate

duties loyally, in good faith, in a manner such Director believes to be in the best interest



of the corporation and the shareholders, and with reasonable care using the ordinary

prudence that a person in similar position would use under comparable circumstances.

Each Director may be held accountable and subject to disciplinary action by the

corporation as permitted by state and federal law for failure to meet the necessary

standard of care towards the corporation.

c. Number and Qualification. The authorized number of Directors is 2. The number of

Directors may be changed by an amendment to the articles of incorporation or as

permitted by law. Directors need not be shareholders unless otherwise required by the

articles of incorporation.

d. Election and Term of Directors. The Board of Directors will be elected at each annual

meeting of the shareholders. Each Director, including a Director elected to fill a vacancy,

will hold office until both the expiration of the elected term and until a successor has

been elected and qualified.

e. Vacancies. A vacancy in the Board of Directors exists when there are fewer Directors

holding office than authorized in the articles of incorporation as a result of death,

removal, resignation, disqualification, or the shareholders' inability to elect the full

number of authorized Directors at a shareholders meeting.

i. A vacancy may be filled by majority approval of the remaining Directors, although

this may be less than a quorum or by a sole remaining Director.

ii. Unless otherwise provided under state law or the articles of incorporation, the

shareholders may elect a Director or Directors to fill any vacancy or vacancies not

filled by the remaining Directors by 1) a majority vote; or 2) a written consent of

holders of outstanding shares having no less than the minimum number of votes that

would be necessary to take action in a meeting where all shareholders entitled to

vote were present and voted.

f. Resignation. Any Director may resign effective upon giving written notice to the

Secretary unless the notice specifies a later time for that resignation to become effective.

g. Removal

i. Any Director or the entire Board of Directors may be removed, with or without

cause, by holders of a majority of shares then entitled to vote unless otherwise

restricted by law, the articles of incorporation, or the bylaws.

ii. However, no Director may be removed without cause if the votes cast against the

Director's removal would be sufficient to elect the Director under cumulative voting

at an election of the entire Board of Directors.



iii. No reduction of the authorized number of Directors pursuant to the articles of

incorporation may have the effect of removing any Director before the Director's

term of office expires.

h. Meetings

i. Time and Place of Meetings. Regular meetings of the Board of Directors will be held

without notice at such time and place as may be determined by Board resolution.

Absent such resolution, regular meetings will be held at the corporation's principal

executive office. Special meetings may be held at any place designated in the notice

of the meetings or, if not stated in the notice or there is no notice, at the corporation's

principal executive office.

ii. Telephonic, Video or Electronic Transmission of Meetings. Unless otherwise

restricted by law, the articles of incorporation, or the bylaws, members of the Board

of Directors and any committee designated by the Board of Directors may

participate in any meeting by means of conference telephone, video communication,

or other electronic transmission methods so long as all Directors or committee

members can hear each other and have the capacity to propose or object to specific

actions proposed to be taken by the corporation.

iii. Special Meetings. Special meetings of the Board of Directors may be held for any

purpose at any time by the Chairman of the Board, the President, any Vice President,

the Secretary, or any two Directors.

iv. Notice of Special Meetings. Notice of the time and place for special meetings must

be given at least four (4) days before the date set for the meeting. Notice may be

given personally, by first-class mail, by telephone (including voice messaging

system), by facsimile, by electronic mail, or by any other means as permitted by law.

The notice need not specify the purpose of the meeting nor the place if the meeting

is to be held at the principal executive office of the corporation.

v. Waiver of Notice. Any deficiency in the notice of a Board meeting can be waived by

attending the meeting without objecting at the commencement of the meeting, by

written waiver before or after the meeting filed with the corporate records, or by an

approval of the minutes of the meeting.

i. Quorum and Voting

i. A majority of the total number of Directors constitute a quorum for the transaction

of business at a Board meeting. The act of a majority of Directors present at any

Board meeting where a quorum is present will be considered the act of the Board of

Directors, except as may otherwise be provided by law or by the articles of

incorporation.



ii. If a quorum is not present at any meeting of the Board of Directors, the Directors

present may adjourn the meeting without notice other than an announcement at the

meeting until a quorum is present.

iii. A meeting where a quorum is initially present may continue to transact business

notwithstanding the withdrawal of Directors if any action taken is approved by at

least a majority of the number of Directors required to constitute a quorum for that

meeting.

j. Directors Acting by Unanimous Written Consent without Meeting. Unless otherwise

restricted by the articles of incorporation or these bylaws, any action required or

permitted to be taken at any meeting of the Board of Directors, or of any committee

thereof, may be taken without a meeting if all members of the Board or committee

consent in writing or by electronic transmission. A record of the unanimous written

consent must be filed with the corporate records. Notwithstanding the foregoing, a Board

of Directors constituting less than the full number of authorized Directors may act by

written consent according to procedures established herein to fill vacancies.

k. Fees and Compensation. Unless otherwise provided by law or the articles of

incorporation, Directors and members of a Director's committee may not receive

compensation for their services and may not receive reimbursement for expenses.

l. Committees. The Board may appoint committees by resolution passed by a majority of

the whole Board, committee membership and composition subject to rules and

procedures as permitted by law and the articles of incorporation. Each committee has

such powers as may be expressly delegated to it by resolution of the Board except those

powers expressly non-delegable by law or the articles of incorporation.

m. Approval of Loans to Officers. The corporation may lend money to, guarantee any

obligation of, or otherwise assist, any Directors, officers, employees, or other agents of

the corporation whenever, in the judgment of the Board of Directors, such loan,

guaranty, or assistance may reasonably be expected to benefit the corporation. The loan,

guaranty, or other assistance may be with or without interest and may be secured or

unsecured subject to the judgment and approval of the Board of Directors.

3. OFFICERS

a. Principal Officers and Tenure. The principal officers of the corporation will be a

Chairman of the Board or a President or both, a Secretary who may also be called a

Clerk, and a Treasurer who may also be called a Chief Financial Officer. The principal

officers will be chosen by the Board of Directors and each will serve at the pleasure of

the Board of Directors until a successor is duly appointed and qualified or until the

officer's death, resignation, or removal as provided by these bylaws, subject to any

contractual employment rights that may apply. One person may hold multiple officer

positions.



i. Chairman of the Board. The Chairman of the Board, if such an officer is elected,

will

A. preside at all meetings of the Board of Directors;

B. exercise and perform such powers and duties as may from time to time be

assigned by the Board of Directors or prescribed by the bylaws; and

C. exercise and perform such powers and duties prescribed to the President if no

President exists.

ii. President/Chief Executive Officer. Subject to the supervisory powers that may be

given by the Board of Directors to the Chairman, if such an officer is elected, the

President will

A. have general supervision, direction, control, and management of the business

and affairs of the corporation;

B. preside at all meetings of the shareholders;

C. preside at all meetings of the Board of Directors in the absence of the Chairman

or where there is no such position; and

D. exercise and perform such powers and duties as may be prescribed by the Board

of Directors or these bylaws.

iii. Secretary/Clerk. The Secretary will

A. maintain at the principal executive office or such other place as the Board of

Directors may determine, a book of minutes of all meetings of Directors,

committees of Directors, and shareholders;

B. maintain at the principal executive office or such other place as the Board of

Directors may determine, a share register documenting the names of

shareholders, their contact information for notice, the number of classes of

shares held by each, the number and date of certificates issued, and the number

and date of cancellation of every certificate surrendered for cancellation;

C. give notice of all shareholder and Board of Director meetings as required by law

and these bylaws;

D. maintain the corporate seal, if one exists, in safe custody; and

E. exercise and perform such powers and duties as may be prescribed by the Board

of Directors or these bylaws.



iv. Treasurer/Chief Financial Officer. The Treasurer will

A. maintain adequate and correct books and records of all corporate financial

transactions including, but not limited to, accounts of its assets, liabilities,

receipts, disbursements, gains, losses, capital, retained earnings, and shares;

B. deposit all moneys, drafts, checks, and other valuables in the name and to the

credit of the corporation in the banks and depositories designated by the Board

of Directors;

C. disburse corporate funds as instructed by the Board of Directors;

D. submit to the President and the Board of Directors, upon request, an account of

all the Treasurer's transactions and of the financial condition of the corporation;

and

E. exercise and perform such powers and duties as may be prescribed by the Board

of Directors or these bylaws.

b. Subordinate Officers and Tenure. The corporation may also have, at the discretion of

the Board of Directors, one or more Vice Presidents and such other subordinate officers

as may be appointed and removed by the President as the business of the corporation

may require. Subordinate officers have such authority and will perform such duties as

are provided in the bylaws or as the Board of Directors may determine from time to

time. Additionally, in the absence or disability of the principal officer for which they

assist and support, the subordinate officers will perform all the duties and have all the

powers and restrictions of their principal officer.

c. Standard of Care. Each principal and subordinate officer must exercise corporate

powers and perform corporate duties loyally, in good faith, in a manner such officer

believes to be in the best interest of the corporation and the shareholders, and with

reasonable care using the ordinary prudence that a person in similar position would use

under comparable circumstances. Each officer may be held accountable and subject to

disciplinary action by the corporation as permitted by state and federal law for failure to

meet the necessary standard of care towards the corporation.

d. Removal and Resignation

i. Principal Officer. Subject to any contractual employment rights that the principal

officer may have, any principal officer may be removed, with or without cause, by a

majority of the Directors at the time in office at any regular or special meeting of the

Board.

ii. Subordinate Officer. Subject to any contractual employment rights that a subordinate

officer may have, any subordinate officer may be removed by the President, with or

without cause, as the business of the corporation may require.



e. Vacancies in Office. A vacancy in any office because of death, resignation, removal,

disqualification, or any other cause must be filled in the manner described in the bylaws

for regular appointments to such office.

4. CERTIFICATES AND TRANSFERS OF SHARES

a. Certificate of Shares. The shares of a corporation will be represented by certificates.

Each certificate will include

i. the name of the record holder of the shares;

ii. its number and date of issuance;

iii. the number of shares issued;

iv. a statement of rights, privileges, preferences, and restrictions, if any;

v. a statement as to redemption or conversion, if any;

vi. a statement of liens or restrictions upon transfer or voting, if any; and

vii. signatures by the Chairman or President, and the Treasurer or the Secretary.

b. Fully and Partly Paid Shares. Certificates for shares are issued only when such shares

are fully paid, unless the Board authorizes the issuance of certificates for shares as partly

paid. If partly paid certificates are authorized, the certificates will include, in addition to

after-mentioned requirements, the amount of consideration to be paid therefore and the

amount paid thereon.

c. Transfer on the Books. A certificate of shares may be transferred when a shareholder

surrenders a certificate that is duly endorsed or accompanied by proper evidence of

succession, assignment, or authority to transfer to the Secretary or a transfer agent of the

corporation. Upon surrender, it is the duty of the corporation to issue a new certificate to

the person entitled thereto, cancel the old certificate, and record the transaction on its

books.

d. Lost or Destroyed Certificates. The corporation may issue a new certificate of shares in

place of any certificates previously issued and alleged to have been lost, stolen, or

destroyed. The corporation may require the owner of the lost, stolen, or destroyed

certificate to give the corporation a bond of indemnity in at least the same value of the

shares represented by the lost, stolen, or destroyed certificates. Except for the transfer,

loss, or destruction of certificates of shares, no new certificates for shares may be issued

to replace a previously issued certificate.



e. Record Date. For the purposes of determining the shareholders entitled to notice of any

meeting, to vote, or for any proper purposes or corporate action (including, but not

limited to, dividend payment or other distributions), the Board of Directors may fix a

record date in advance no less than ten (10) nor more than sixty (60) days before the date

of the meeting or proposed corporate action. If no record date is fixed by the Board,

i. for meeting notices and voting entitlements, the record date is the close of business

on the day before notice; or, if notice is waived, the record date is the business day

before the day the meeting is held.

ii. for actions by shareholders' written consent without meeting, the record date is the

day on which the first written consent is given by any shareholder.

iii. for any other purpose, including, but not limited to, matters previously acted upon

by the Board of Directors, the record date is the later of

A. the close of business on the day that the Board adopts a resolution relating to

such matter; or

B. the sixtieth (60th) day prior to the date of such action.

5. DIVIDENDS

a. Declaration of Dividends. Subject to any provisions in applicable law or the articles of

incorporation, the Board of Directors may declare and pay dividends upon the capital

stock of the corporation. Dividends may be paid in cash, in property, or in shares of the

corporation's capital stock.

b. Dividend Reserve. The Board of Directors may set apart a reserve or reserves sufficient

for any proper purpose out of any corporate funds available for dividends. Proper

purposes include, but are not limited to, meeting contingencies, equalizing dividends,

maintaining any property for the corporation, or any other purposes that the Directors

believe to be conducive to the corporation's interests. Directors may modify or abolish

any such reserve in the manner in which it was created.

6. INDEMNIFICATION

a. Directors and Officers. The corporation may at its option and from time to time

indemnify its Directors and officers to the extent permitted by law, the articles of

incorporation, and the Directors' or officers' individual contracts against expenses

(including attorneys' fees), judgments, fines, settlements, and other amounts actually and

reasonably incurred in connection with any proceeding arising by reason of the fact that

such person is or was a Director or officer of the corporation.



b. Irrespective of the foregoing, the corporation may not be required to indemnify any

Director or officer in connection with any proceeding (or part thereof) initiated by the

Directors or officers themselves unless

i. such indemnification is expressly required by law; or

ii. the proceeding was authorized by the Board of Directors.

c. Employees and Other Agents. The corporation may at its option and from time to time

indemnify its employees and other agents to the extent permitted by law, the articles of

incorporation, and any applicable individual contracts against expenses (including

attorneys' fees), judgments, fines, settlements, and other amounts actually and

reasonably incurred in connection with any proceeding arising by reason of the fact that

such person is or was an employee or agent of the corporation.

d. Irrespective of the foregoing, the corporation may not be required to indemnify any

employee or agent in connection with any proceeding (or part thereof) initiated by the

employee or agent themselves unless

i. such indemnification is expressly required by law; or

ii. the proceeding was authorized by the Board of Directors.

7. GENERAL PROVISIONS

a. Fiscal Year. The corporation's fiscal year is the twelve (12) consecutive months ending

on the last day of December or as fixed by resolution of the Board of Directors and may

be changed by the Board of Directors.

b. Checks, Drafts, and Evidence of Indebtedness. All checks, drafts, and other payment

of money, notes, or any form of indebtedness, issued in the name of or payable to the

corporation, must be signed or endorsed by such person or persons in such manner as,

from time to time, is determined by resolution of the Board of Directors.

c. Executing Corporate Contracts and Instruments. The Board of Directors, except as

otherwise provided in the bylaws, may authorize any officer or agent to enter into any

contract or execute any instrument in the name of or on behalf of the corporation. Such

authority may be general or confined to specific instances. Unless so authorized or

ratified by the Board of Directors or by an officer acting within proper agency power, no

officer, agent, or employee has any power or authority to bind the corporation by any

contract or engagement or to pledge its credit or render it liable for any purpose or to any

amount.

d. Conflicts of Interest. The following conflict of interest policy is intended to

supplement, but not replace, any applicable state and federal laws governing conflict of

interest applicable to corporations and is not intended as an exclusive statement of



responsibilities. All Directors or officers have a duty to disclose the existence of any

actual or potential conflict of interest, whether personal or financial in nature, and to

disclose all relevant material facts to the Directors to enable them to consider whether a

conflict exists and whether the proposed transaction or arrangement is in the best

interests of the corporation. Upon disclosure of an actual or potential conflict of interest,

and after the interested person has had a full opportunity to disclose the relevant facts,

the interested person must leave the meeting and the remaining Board members will

decide if a conflict of interest exists. Whenever the Board determines that a Director or

officer has an actual or potential financial or personal interest in any matter coming

before the Board of Directors, the Board must ensure the following:

i. The financial or personal interest of such Director or officer is fully disclosed with

all relevant material facts to the Board of Directors;

ii. No interested Director or officer may vote or lobby on the matter or be counted in

determining the existence of a quorum at the meeting of the Board of Directors at

which such matter is voted upon;

iii. Any transaction involving the Director's or officer's financial or personal interest

must be duly approved by disinterested Directors in the best interest of the

corporation;

iv. Payment must be reasonable and must not exceed fair market value; and

v. The minutes of meetings at which such votes are taken must include a record of such

disclosures, abstention, and rationale for approval.

e. Amendments to Bylaws

i. Amendment by Shareholders. The shareholders may adopt new bylaws or amend or

repeal these bylaws by

A. a majority vote; or

B. a written consent of holders of outstanding shares having no less than the

minimum number of votes that would be necessary to take action in a meeting

where all shares entitled to vote were present and voted.

ii. Notwithstanding the section above, nothing in the new bylaws or amended bylaws

may contradict any terms of the articles of incorporation.

iii. Amendment by Directors. Subject to the foregoing rights of shareholders to adopt,

amend, or repeal the bylaws, and any other legal provisions, the bylaws may be

adopted, amended, or repealed by the Board of Directors.



f. Dissolution. Except as otherwise provided by statute or the articles of incorporation, the

corporation may be dissolved only with authorization of a supermajority (2/3rd) vote of

the shareholders given at a meeting called for that specific purpose.

g. Offices. The registered office of the corporation is located at 525 East Tennessee Street,

Florence, Alabama 35630 or as otherwise designated by the Board of Directors. The

Board of Directors may at any time and place establish offices as required where the

corporation is qualified to do business.

h. Governing Law. The bylaws will be governed, construed, and interpreted by, through,

and under the laws of Alabama.

i. Corporate Seal. The Board of Directors may adopt a corporate seal, which may be

altered from time to time with majority Board approval. The seal may be used by

causing it, or a facsimile thereof, to be impressed or affixed or reproduced in any other

manner.



ADOPTION BY INCORPORATOR

The undersigned person(s) appointed in the articles of incorporation to act as the Incorporator(s)

of Benny Carle Broadcasting Inc, dba BCB Inc, an Alabama corporation, hereby adopt(s) the

foregoing bylaws as the bylaws of the corporation on April 9, 1975.

Signed: _____________________________

Incorporator: Digesu, Benny Carl

Signed: _____________________________

Incorporator: Digesu, Patricia C

Signed: _____________________________

Incorporator: Digesu, Fred



NOTARY ACKNOWLEDGMENT

State of ____________________________

SS.

County of ____________________________

On _____________ (date), before me, _____________________________ (notary), personally

appeared Digesu, Benny Carl, Digesu, Patricia C, and Digesu, Fred who proved to me on the

basis of satisfactory evidence to be the persons whose names are subscribed to within the

BYLAWS OF BENNY CARLE BROADCASTING INC, DBA BCB INC adopted as of April 9,

1975, acknowledging to me that he/she/they executed the same in his/her/their authorized

capacity(ies) and that by affixing his/her/their signature(s) on the instrument so executed the

instrument.

I certify under PENALTY OF PERJURY that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Print: ____________________________     Commission Expires: _______________

Sign: ____________________________      [Affix seal]



INSTRUCTIONS FOR YOUR CORPORATE BYLAWS

The corporate bylaws establishes the general corporate structure. As such, the questions are

intended to work through the necessary foundations of what your corporate structure requires.

Entity Type

On the first step, you will select the entity type for your bylaws. Bylaws are the internal

corporate governance documents for both for-profit and nonprofit corporations. However, there

are distinct differences between how for-profit and nonprofit corporations are structured.

A for-profit corporation is registered with a particular state of your choice to engage in

commercial activity for a profit. You can check with your Secretary of State to confirm your

company's for-profit status.

A nonprofit corporation is registered with a particular state of your choice to engage in activities

and purposes specifically approved by the Internal Revenue Code (IRS) as exempt from federal

and state taxes. There are many different IRS tax exemption statuses, the most common of which

is the 501(c)(3) nonprofit corporation. 501(c)(3) nonprofit corporations may be established only

for the following purposes:

• Religious

• Educational

• Charitable

• Scientific

• Literary

• To test for public safety

• To foster national or international amateur sports competitions

• To prevent cruelty to children or animals

You should select the 501(c)(3) nonprofit corporation entity type if your organization is

established for one or more of these purposes and is recognized as tax-exempt under 501(c)(3) by



the IRS. You can check with the IRS to confirm your tax exemption status. USE THIS

DOCUMENT ONLY FOR 501(c)(3) TAX-EXEMPT CORPORATIONS. It is not suitable

for any other 501(c) tax exemption statuses.

Registered Corporation Information

Enter the corporation's name and address exactly as it appears on your articles of incorporation

filed, or to be filed, with the state.

Board of Directors

Next, you will specify the number of directors for the corporation. The Board of Directors

oversees the activities of the corporation and may be otherwise known as the "board of

governors," the "board of managers," the "board of regents," the "board of trustees," or simply as

the "Board." The directors' duties generally include establishing broad policies and objectives,

selecting and reviewing the performance of the company officers who run the day-to-day

operations, and approving annual budgets.

When considering the size of your Board of Directors, remember that different board sizes have

their advantages and disadvantages. For example, a board with too few directors may not have

sufficiently diverse expertise for the corporation's needs. Or perhaps a small board of two or

three related directors may run into a problem when there is a conflict of interest between the

directors and the corporate interest that leaves decision making to only one director. On the other

hand, it may be hard logistically for a board with too many directors to organize meetings. Also,

there may be so many diverse opinions that it becomes unnecessarily difficult for the board to

make decisions.

If your for-profit corporation is organized and registered in California or Utah, you will need to

select the number of shareholders first because state law specifies the number of directors you

may have depending on the number of shareholders.

Compensation and Fees

The corporation may choose to pay the directors, and any committee members appointed by the

Board of Directors to assist the board, a reasonable compensation for the services and duties they

perform for the corporation. The corporation may also choose to reimburse the directors and

committee members for expenses paid on behalf of or in service of their corporate duties.

Indemnification

This section addresses the unfortunate situation when a corporate director, officer, employee, or



other company representatives may be sued personally by an outside party for their role or

affiliation with the corporation. For example, a director or employee of the corporation may be

sued along with the corporation by an unsatisfied customer, or an employee may be sued along

with the corporation for being involved in a car accident while traveling for work.

Naturally, there will be costs associated with being named in a lawsuit, whether the lawsuit has

merit or not. The corporation can specify in its bylaws whether it will automatically indemnify

and compensate the sued directors, officers, employees, or other company representatives for

costs incurred under those circumstances as follows:

1. Select "Yes" if the corporation will automatically indemnify and compensate the sued

directors, officers, employees, or other company representatives for costs incurred under

those circumstances.

2. Select "No" if the corporation will not indemnify or compensate the sued directors, officers,

employees, or other company representatives for costs incurred unless required by law.

3. Select "It depends" if the corporation's Board of Directors will evaluate the issue of

indemnification on a case-by-case basis.

General Provisions

This section deals with two important dates that a corporation needs to be aware of every year.

First, shareholders are required to hold an annual meeting of shareholders once a year to vote on

the Board of Directors and conduct other permissible business. This date may be changed by

board resolution to suit the corporation's needs.

Second, the corporation needs to select a fiscal year for tax purposes. The fiscal year is a period

of 12 consecutive months ending on the last day of the month of your choice. If you choose to

end the fiscal year in December, then your fiscal year will align with the normal calendar year.

Corporations may choose different ending months for their fiscal year depending on what works

best for their payroll, business cycle, and tax situation.

Adoption of Bylaws

Bylaws can be adopted for official use by the corporation either by the Incorporator(s) or by the

Board of Directors. An Incorporator is an individual or entity that initiates the incorporation

process for the corporation and files the formation documents with the state. Generally, the

Incorporator(s) may adopt the bylaws for a newly formed corporation if the first Board of

Directors has not been appointed or elected. Otherwise, any Board of Directors can adopt bylaws

for official corporate use by majority vote or unanimous written consent.



If the Incorporator(s) is/are adopting the bylaws, then enter the name(s) of the Incorporator(s)

and the date for adoption. If adoption is by the Board of Directors, then enter the Secretary's

name and the date for adoption.

Final Steps

The Incorporator(s) who adopt(s) the bylaws should sign the Adoption by Incorporator. The

Incorporator(s) may have this page notarized using the Notary Acknowledgment page. Using a

notary is optional unless required by a bank or other entity requesting a copy of the bylaws. The

original or a copy of the bylaws along with the signed Adoption by Incorporator should be stored

and maintained by the Secretary at the corporation's principal executive office or such other place

as the board may decide.


