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CERTIFICATE OF INCORPORATION
OF
GATESBURG BROADCASTING CO.

* % K K ¥

l. The name of the corporation is

GATESHURG RROADCASTING CO.

2. The address of ifts registered office in the
State of Delawvare iz No. 100 Hest Tenth Street, in the City
of Wilmington, Ccunty of New Castle. The name o its regis-
tered age;t 2t suzh zddress 1z The Corporation Trust Cocpany.

3. Tre pnaiure of the business or purposes Lo be
conducted or promctad Is:

To buy, sell, lezse and deal generally in all Kindsg
of radic, wireless, electiric and other radio instrumencs and
instrumentalities Jncluding leases, patents, righis and
franchises; to establish, install, maintain, operate and
lease all xinds »i recelving and sending radio and wireless

telegrapn and telepnone stations; to acquire, seil and %o

cenerslly deal in and with eleciric transwmitting and receivigy

sets, wired and wireless telegraph and telephone insirunients
and apparacus and devices uzed or wuseful in connaction with
the transmission f inages, animate and inenimate, by
electrical means Jor visualization at places distanc fron

the place Where sunrh imares are primarily preceivzd.
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Law of Delaware.

To manufacture, purchase or ofherwise acauire,
invest in, own, morigage, pledge, sell, assign and transier
or otherwise dispose of, trade, deal in and deal with goods,
wares and mcorchandise and personal property of every class
and description, .

To acquire, and pay for in cash, stock or bonds
of this corporation or otﬁerwise, the good will, rights,
assets and property, and to undertake or assume the whole
or &ny part of the obligations or liabilities or any per-
son, firm, association or corpeoration.

To acquire, nold, use, ssll, assign, lease, grant

. .
a
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licenses In respect of, morizage or otherwise dispose or
letters pzuent of the United States or any foreign country,
patent rights, llicenses and privileges, inventions, improve-
ments and processes, copyrights, trade-marks and trade mames,
relating to or useful in connectlon with any business of
this corpocration.

To scguire by purchase, subscription or ofaerwise,
and to receive, hold, own, guarantee, sell, assign, eXchanze,
wransfer. mortgaege, pledge or otherwise dispose of or deal
in and with any of the shares of the capitval stoCk, or any
voting trust certificezves in respect of the_sheres (ak)
capitel stocx, scrip, warranus, Tigats, bends, debentures,
notes, trust receipts, and olher securities, obligaticns,
choses in astion and evidences ol indebtedness or interest

igsued or created by any corporations, Jjolnt stock companies

e
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Americe, or Dy any Toreign government, or by any state,
territory, province, sunicipality or othér political sub-
division or by any governmental agency, and as owner thereol
to possess and exercise all the rights, powers and privileges|
ol ownership, including the right to execute consents and
vote thereon, and to do any and all acts and things neces-
sary or advisable for the preservation, protection, improve-~
ment and enhancement in value thereof.

To borrow or Taise money for any of the purpsses
of the corporation and, from time to time without 1limit as
to amount, to draw, make, accept, endorse, execute and issue
promissory notes, drafts, bills of exchange, warrants, bonds,
dabentureg_and other negotlable or non-negotiable instru-
ments and evidences of indebtedness, and to secure the rpay-
ment oi any thereof and of the interest thereon by morstepgs
upon or pledge, conveyance or assignment in trust of *he
whole or any part ol the proverty of the corporation, wnether
at the time owmed or thereafier acguired, and to sell,
pledge or ctherwise dispose of such bonds or ovher obliga-

tions ©f the corporation for 1ts corporave purposes,

1

1

O purchase, recelve, tase Dy grant, gift, devise,
ngguest or othervise, Lease, or ctherwise acquire, ows, hold,
improve, euploy, use and otherwise deazl in and with real or
personal property, or zny intsrest therein, wherever sivuated
and to sell, convey, lease, exchenge, transfer or otherwlse
dispose of, or mortgage or pledse, all or any of the cor-
poration's property and assets, or any interest therein,

w

wnerever situated.




and privileges granted by the General Corporation Law of
Delaware or by any other law of Delaware or by +this certi-
ficate ol incorporation together with any powers incidental
thereto, so far as such powers and privileges are necessary
or convenient fo the conduct, prometion or =zttainment of the
business or purposes of the Eorpor&tion.

The business and purposes speciried in the forego-
ing clauses shall, eXcept where otherwise expressed, bhe in
noewise limlted or restvricted by reference to, or inference
from, the terms of any other clause in this cervificate of
incorporation, but the business and purposes épecified in
ezch of the feregeing clauses of this article shall be

regarded as indepencent business and purposes.
xr

4,  The totel nunber of shares of stotk which the
corporation snall have authority ¢o issue is two hundred
(200) and the par velug of each of such shares is One Hundred
Dollars ($100.00) amouniing in the aggregese to Twenty Thousakd
Dollars (5

20,000.00).

5. 1he neae and sailing addresss ol each incor-
porator is as Jeollows:

RSN P TLAHG ADDRISS

5. E, Widdoes 100 Wesgt Tenth Street
Wilmington, Delaware 19801

We J. Reif 100 West Tenth Street
Wilmington, Delaware 19801

J. L. RHlvera 100 Wast Tenth Street
Wilmington, Delaware 19801

0. The cyrporetion is tc nave perpstusl allstenceo.
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expressly authorized:

To make, aiter or repeesl the by-laws of the cor-
poration. |

Tn authorize and cause to be executed mortgages

and liens upon the real and personal property of* the cor-

poration.
To set apart out of any of the funds ol the cor-
poration avallable for dividends a reserve or reserves Ior
any proper purpose and to aboelish any guch reserve in the
manner in whiceh it was created.
By a majority of the vhole boazrd, to designate

ene or more commitiees, each committee to consist of one

r

or more of the directors of the corporation. The board

may designate one or nore direliors 2s zltarnate merbers

e w -
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of any comuiviee, who may replace any ebsent or disgualiliiled

gomber at any meesing of thz conmitieas, The by-laus ney

provide that in the absencs or disqualification of & member

2 da b

of a commiites, the member or members thereof rpresent av
any meetingz and not disguelilied from vouing, wnether or

not ne or they constituta 2 guorum, may unnanimously a2p-~
.

.

moins another member of the board of directors to Eou &
the meeting in the place of any such absent or disguelified

qmember. Any such coumittee, to the extent provided in the

resolusion of ihe board of directors, or in tne by-iaws ol
4+he corporaticn, shall have and may exercise all (he povers

n

and authority of the poard of directors in the panagenent
Al the busincss and affal:. of +ihe corporatiocn, and may
authorize tie seal of tie cordprotion Lo be alffixed to all

+°




.. nave the powWsar OI' auinerlty dn reérerence to anenuding the

. certificate of inmcorporation, adopting an agreemans ol
merger or consgolidation, recommending to the stockhalders
the sale, lease or exchange of all or substantially a1l
of the corporation's property and assets, recommending to
the stockholders a dissdlution of the corporation or a
revocation of a dissolution, or amending the by-laws of the
corperation; and, unless the resolubtlon or by-laws, expressly
s0 provide, no such commititee shall have the power or
anthority to declare a dividend or to autheorize the issuvance
of stock.

Yhen and as authorized by the stockholders in

aCCQrdancg_with gtatute, to sell, lease or exchange all
or substantially a1l of *he property and zssets of the
corporation, inciuading its geood will and its corporase

Irancnises, upon suzh terms and condivicns and ror such

consideration, which may contist in whele or in part of
money or properwy ineluding snares ol suock in, and/or
other securities of, any ovher cofporaﬁion or corporations,
as its board of directors shall deem expedient and for uhe

best interests of the corporation.

3. Meetings of stockholders mzy be held wlthin

or wishout wne State of Delaware, as the by-laws may pro=

)

&

vide. The books ol the corporation may de xept (s
to any provision coenteined in tne statutes) outsiae uhe
State of Delaware at such place or places as mAY Ve designa-

ted from time wo tinme by the board of directors or 1n tinc

faned
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not be by written ballot unless the Dy-laws of the cerpora-
+tion shall so provide. .

Wnenever a cpmpromise or arrangemeni is proposed
between this corporation and its creditors or any cless of
them and/or between this corporatlon and its stockhoiders or
any class of them, any court of gquitable jurisﬂiction within
the 8tate of Delaware may; on the application in & summary
way of thils cprporaticn or of any creditor or stoclkholder

thereof or on the application of any receiver or recelvers

appointed for this corporation under the provisions of

sectign 291 of Title 8 of the Delaware Code or ot the appli-~
cation of trustees in dissolution or of any recelver or re-

ceivers appointed for this corporation under the provisions

. . . i
of section 279 of Title 8 of the Delaware Code orqer a meet- |
[

ing of the creditors or class ol creditors, and/or o the i
. j

stockholders or zlass of suoclkholders of this corporation, !

P

] . . o .
as the case may De, t0 be suanoned in such mannar &3 Tng Salw

i
cours direcis. If a mejority in nuioer representing three- \

fourths in value of the creditors or class of creditors,

and/or of the stockhelders or class of stockholders o this

corporation, as the case may be, agree to any compronise or

»

arranzesent and to any reorganizetion pf tnis corporaltion as

conseguence of such coampromise or arrangemens, the sald 2om-

=~ |
-

promise or arrangenent and the said reorganizetion snall,
sanctioned by the court to which the said spplicaticn has
peen made, be binding en all the creditors or class of credid

tors, and/or on all the gi~ckiwiders or class of stosiholder:

[




corporaticon.

9. The corporation reserves the right to amend,
alte;, change or repeal any provisien contained in this
certificate of Incorporation, in the menner now or here-
after prescribed by statute, and 211 righta conferred upon

stockholders herein ere granted subject to this reservation.

WE, THE UNDZRSIGNED, being each of the incorpora-
tors hereinbefore named, for the purpose of forming a cor=~
poration pursuant to the General Ceocrporation Law of the
State of Delaware, do make this certificate, hereby declor-
ing and certifying that this is our act and deed ond the
factas herein steted are true, and accordingly have hereunto
set our hands this 10th day of Jamwary , 1973.

Sv E» lddoag

We J, Relf

J. L. Blvera




GALESBURG BROADCASTING CO.
BYLAWS.

ARTICLE 1
CORPORATE OFFICES

Section 1. Illingis/belaware Reqistered Office. The
registered office of the corporation in the States of Illinois
and/or Delaware may, but need not, be identical with the
principal office in the States of Illinecis and/oxr Delawvare, and

the address of the registered office may be changed from time to
time by the Board of Directors. '

gaection 2. Other Offices. The principal office of the
corporation in the States of Illineis shall initially be located
in the city of Galesburg and County of Knex. The corporation may
also have offices at such other places both within and without
the State of Illinois as the board of directors may from time to
time determine or the business of the corporation may require.

ARTICLE II
MEETINGS OF SHAREHOLDERS

Baction 1. Times and Places of Meetings. Meetings of
chareholders for any purpose may be held at such time and place,
within or without the States of Illinois or Delaware, as shall be
atated in the notice of the meeting or in a duly executed waiver
of notice thereof.

“gGeation 2. Annual Meetings. Annual meetings of
chareholders, commencing with the year 1997, shall be held on the
first Monday of March if not a legal holiday, and if a legal
holiday, then on the next business day following, at 10:00 a.M.,
or at such other time as may be provided in a resolution by the
board of directors, for the purpose of electing directors and for
the transaction of such other business as may properly he brought
before the meeting. If the election of directors shall not be
held on the day designated harein for any annual meeting, or any
adjournment thereof, the board of directors shall cause the
election to be held at a meeting of the shareholders as soon
thereafter as conveniently may be.

Qe
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Saection 3. gEpecial Meetings. Special meetings of
shareholders may be called by the president, by the board of
directors, by the holders of not less than one-half of all the
cutstanding shares entitled to vote on the matter for which the
meeting is called, or by such other officers or persons as may be
provided in the articles of incerparxation or these bylaws.

Section 4. Notice of Meetings. Written notice stating the
place, day, and hour of the meeting, and in the case of. a spacial
meeting, the purpoge or purposes for which the meeting is called,
shall be delivered not less than ten nor more than sixty days
before the date of the meeting, or in the case of a merger,
consolidation, share exchange, dissolution or sale, lease, or
exchange of assets, not less than twenty nor more than sixty days
before the date of the meeting, either personally or by wmail, by
or at the direction of the president, or the secretary, or the
officer or persons calling the meeting, to each shareholder of
record entitled to vote at such meeting. If mailed, such notice
shall be deemed to be delivered when deposited in the United
States mail ‘addressed te¢ the shareholder at the shareholder’s
address as it appears on the records of the corporation, with
postage thereon prepaid.

Bection 5. Waiver of Notice. Whenever any notice
whatsoever is required to be given under the provisions of the
Business Corporation Act or the articles of incorporation or
these bylaws, a waiver thereof in writing signed by the person or
persons entitled to such neotice, whether bhefore or after the time
stated therein, shall be deemed equivalent to the giving of such
notice. Attendance at any meeting shall constitute waiver of
notice thereof unless the person at the meeting objects to the
holding of the meeting because proper notice was not given.

Section 6. Record Date. For the purpose of determining
shareholders entitled to notice of or to vote at any meeting of
shareholders, or shareholders entitled to receive payment of any
dividend, or in order to make a determination of shareholders for
any other proper purpose, the board of directors may, in advance
of the record date, fix a date as the record date for any such
determination of shareholders, such date in any case to be not
more than sixty days and, for a meeting of shareholders, not less
than ten days, or in the case of a merger, consolidation, share
exchange, dissolution or sale, lease, or exchange of assets, not
less than twenty days, immediately preceding such meeting or
other action. If no record date is fixed for the determination
of shareholders, or shareholders entitled to receive payment of a
dividend, the date on which notice of the meeting is mwailed or
the date on which the resolution of the board of diractors
declaring such dividend is adopted, as the case may be, shall be
the record date for such determination of shareholders. When .a
determination of shareholders entitled to vote at any meeting of



shareholders has bean made as provided herein, such determination
shall apply to any adjournment thereof.

gSection 7. YVoting Lists. The officer or agent having
charge of the transfer books for shares of the corporation sghall
make, within twenty days after the record date for a meetlng of
sharceholders or ten days before such meeting, whichever is
earlier, a complete 115t of the shareholders entitled to vote at
such meeting, arranged in alphabetical order, with the address of
and the number of shares held by each, which list, for a period
of ten days prior to such meeting, shall be kept on f£ile at the
raglstered office of the corporation and shall be subject to
ingpection by any shareholder, and to copying at the
shareholder’s expense, at any time during uswal business hours.
Such list zhall also be produced and kept open at the time and
place of the meetlng and shall be subjact to the inspection of
any shareholder during the whole time of the meeting. The
Orlglnal share ledger or transfer book, or a duplication thereof
kept in this state, shall be prima facie evidence as to who are
the shareholders entitled to examine such list or share ledger or
transfer book or to vote at any meeting of shareholders.

Section 8. OQuorum. A majority of the holders of the
outstanding and issued oommon shares entitled to vote on a
matter, represented in person or by proxy, shall constitute a
gquorum for consideration of such matter at any meeting of
shareholders; prov1ded that if less than a majority of such
holders of outstanding shares are represented at the meeting, a
majority of the holders so represented may adjourn the meetlng
from. time to time without further notice., If a quorum is
present, the affirmative vote of the majority of such
shareholders represented at the meeting and entitled to vote on a
matter shall be the aat of the shareholders, unless the vote of a
greater number is required by the Business Corporation Act, the
articles of incorporation, or these bylaws.

Section 9. Proxies., A shareholder may appoint a proxy to
vote or otherwise act for the shareholder by signing a proxy
appointment form and delivering it to the person so appointed.
Such proxy shall be filed with the secretary of the corporation
before the time of the meeting. No proxy shall be valid after
eleven months' from the date thereof, unless otherwise provided in
the proxy. -

Section 10. YVoting Shares. Except as otherwise provided by
the articles of incorporation or by resolutions of the board of
directors prov1d1ng for the issue of any shares of preferred or
special classes in series, each outstanding share, regardless of
c¢lass, shall be entitled to one vote on each matter submitted to
a vote at a meeting of shareholders.

L]



| Tn all elections for directors, every shareholder shall have

' the right to vote the number of shares owned by such shareholder
for as many persons as there are directors to be elected or to
cumulate such vote and give one candidate as many votes as shall
egqual the number of directors multiplied by the number of shares,
or to distribute such cumulative votes in any proportion amonyg
any number -of candidates.

Baction 11. Yoting of Shares by Certain Holdars. Shatres
registered in the name of another corporation, domestic or
foreign, may be voted by any officer, agent, proxy, or other
legal representative authorized to vote such shares under the law
of incorpeoration of such corporation. A corporation may treat
the president or other person holding the position of chief
executive officer of such other corporation as authorized to vote
such shares, together with any other person indicated and any

‘ other holder of an office indicated by the corporate shareholders

\ to the corporation as a person or an office authorized to vote

) such shares. Such persons and offices indicated shall be
registered by the corporation on the transfer books for shares
and included in any voting list prepared in accordance with the
Business Corporation Act. Shares held pending sale or transfer
in the name of a deceased person, or a shareholder whose
employment by the corporatiocn has heen terminated for any reason
shall not be voted and it shall be as if such shares had been
cancelled for purposes of determination of a quorum of
chareholders or the total nmumber of shares entitled to vote on
any issua.

Section 12. Inspectors. At any meeting of shareholders,
the chairman of the meeting may, or upon the request of any
shareholder shall, appoint one or more persons as inspectors for
such meeting, unless an inspector or inspectors shall have been
previously appointed for such meeting by resolution of the board
of directors. Such inspectors shall ascertain and report the

% mumber of shares represented at the meeting, based upon their

g determination of the validity and effect of proxies; count all

iy votes and report the results; and do such other acts as are
proper to conduct the election and voting with impartially and
fairness to all the shareholders. Each report of an inspector
shall be in writing and signed by the inspector or by a majority
of them if there is more than one inspector, the report of a
majority shall be the report of the inspectors. The report of
the inspector or inspecters on the nhumber of shares represented
at the meeting and the results of the voting shall be prima facie
evidence thereof.

Bection 13. Informal Action by Sharehelders. Any action
required to be taken at any annual ox spacial meeting of the
csharsholders, or any other action which may be taken at a meeting
of the shareholders, may be taken without a meeting andiwwithout a
vote if a coneent in writing, setting forth the action so taken,
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shall be signed (a) 1f five days’ prior notice of the proposed
action is given in writing to all of the shareholders entitled to
vote with respect to the subject matter thereof, by the holders
of outstanding shares having not less than the miniwum nuwmber of
votes that would be necessary toe authorize or take such action at
a meeting at which all shares entitled to vote thereon were
present and.voting or (b) hy all of the shareholders entitled to
vote with respect to the subject matter thereof. .Prompt notice
of the taking of the action without a meeting by less than
unanimous consent shall be given in writing to those shareholders
who have not consented in writing.

flection 14. Voting by Ballot. Voting on any question or in
any election may be by voice vote unless the presiding officer
ghall order or any shareholder shall demand that voting be by
ballot.

Baction 15. oOrganization of Meetipgs. At each meeting of
shareholders, one of the follewing officers shall act as chair
and shall preside thereat, in the following order of precedence;
the president; any vice-president acting in place of the
president as provided by these bylaws; any person designated by
the affirmative vote of the holders of a majority of the shares
represented at the meeting in person or by proxy.

ARTICLE IIIL
DIRECTORE

Bection 1. Powers. The business and affairs of the
corporation shall be managed by or under the direction of its
board of directors.

Bection 2. MNumber, Tenure and Qualifications. The number
of directors of the corporation shall be three. The terms of all
directors expire at the next annual meeting of shareholders
following their election. Despite the expiration of a director’s
term, the director shall contimue to serve until the next meeting
of Shareholders at which directors are elected or until that
director’s earlier resignation or removal. A director need not
be a resident of the States of Illincois or Delaware or a
shareholder of the corporation.

Section 3. DPlace of Meetings. The board of directors of
the corperation may hold meetings, both regular and special,
either within or without the States of Illinoig or Delaware.

Section 4. Reqular Meetingzs. A regular meeting of the
hoard of directors shall be held without other notice than this
bylaw, immediately after, and at the same place as, the anpual
meeting of shareholders. Other regular meetings of the board of




directors may be held without notice at such time and at such
place as shall from time to time be determined by the board.

Section 5. Bpecial Meetings, Special meetings of the board
may be called by the president and shall be called by the
president or secretary on the written request of two directors.

Section 6, Notice. Written notice of any special meeting
shall be glven at least two days before the meeting to each
director at his or her business address. If wmailed, such notice
shall be deemed to be delivered when deposited in the United
States mail so addressed, with postage thereon prepaid. Any
director may waive notice of any meeting. Attendance of a
director at any meeting shall constitute a waiver of notice of
such meeting, except when a director attends a meeting for the
express purpose of objecting te the transaction of any business
because the meeting is not lawfully called or convened. Neither
the business to be transacted at, nor the purpose of, any regular
or special meeting of the board of directors need to be specified
in the notice or waiver of notice of such meeting.

Baction 7. oQuorum; Manner of Acting. A majority of the
number of members of the board of directors fixed as provided in

Section 2 of this Article IIT shall constitute a guorum for the
transaction of business at any meeting of the board of directors,
and the act of a majority of the directors present at a meating
at which a quorum is present shall be the act of the board of
directors, except as provided below., If less than a majority of
such number of directors are present at the meeting, a majority
of the directors present may adjourn the meetlng from time to
time without further notice.

The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the
hoard of directors, unless the act of a greater number is
required by statute, these by-laws, or the articles of
incorporation.,

~8ection 8., Vacancies. Any vacancy occurring in the board
of directors and any directorship to be filled by reason of an .
increase in the number of directors may be filled by election at
an annual meeting or at a special meeting of shareholders called
for that purposes; provided, however, that the board of directors
may f£ill vacancies arising between the meetings of shareholders
by reason of an increase in the number of directors or otherwise.
A director élected by the shareholders to £ill a vacancy shall
. hold office for the balance of the term for which he or she was
elected. A director appointed to fill a vacancy shall serve
until the next meeting of shareholders at which directors are to
ba elected.

e,
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Section 9. ZInformal Action by Directors. any action

required to be taken at a meeting of the board of directors, or
any other action which may be taken at a neeting of the board of
directors or committee thereof, may be taken without a meeting if
a consent in writing, setting forth the action so taken, shall be
signed by all the directors entitled to vote with respect to the
subject matter thereof, or by all the members of such committee,
as the case may be. The consent shall bhe evidenced by one or
more written approvals, each of which sets forth the action taken
and bears the signature of one or more directors. All the
approvals evidencing the consent  shall be delivered to the
secretary to be filed in the corporate records. The action taken
shall be effective when all the directors have approved the
consent unless the consent specifies a different effective date.
Any such consent signed by all the directors or all the membars
of a committee shall have the same effect as a unanimous vote and
may ke stated as such in any docunent filed with the Secretary of
State of Xllinois under the Business Corporation Act.

Bection 10. Participation with Communications Equipment.
Members of the board of directors or of any committee of the
board or directors may participate in and act at any meeting of
such hoard or committee through the use of a conference telephone
or other communications equipment by means of which all persons
participating in the meeting can hear each other. Participation
in such meeting shall constitute attendance and presence in
person at the meeting of the person or persons so participating.

8ection 11. Compensation of Directors. Theohoard of

diractors shall have the authority to fix the compensation of
directors by the affirmative vote of a majority of the directors
then in office and irrespective of any personal interest of any
of its members. In addition, the directors may bhe paid their
expenses, if any, of attendance at each meeting of the bhoard of
directors. No such payment shall preclude any director fron
serving the -corporation in any other capacity and receiving
conpensation therefor. Members of special or standing committees
may be compensated additionally for so serving.

. Bection 12. Presumption of Assent. A director of the
corporation who is present at a meeting of the board of directors
at which action on any corporate matter is taken shall be
conclusively presumed to have assented to the action taken unless
the dissent of that director shall be entered in the minutes of
the meeting or unless that director shall file a written dissent
to such action with the person acting a the secretary of the
meeting before the adjournment thereof or shall forward such
dissent by registered or certified wail to the sacretary of the
corporation immediately after the adjournment of the meeting.
Such right to dissent shall not apply to a director who voted in
favor «i* such action. T

L2



Section 13. Committees. The board of directors may create
one or more committees, each having two or more membeys of the
board of directors, who serve at the pleasure of the board. To
the extent specified by the board of directors, each committee
may exercise the authority of the board of directors in the
mapnagement and direction of the corporation, provided that a
comnittee may not (a) authorize distributions; (b) approve or
recommend to shareholders any act required by the Business
Corporation Act to be approved by shareholders; (c) fill
vacancies on the board or on any of its committees; (d) elect or
remove officers or fix the compensation of any member of the
committee; (e) adopt, awmend, or repeal the bylaws; (f) approve a
plan of merger not requiring shareholder approval; (g) authorize
or approve reacquisition of shares, except according to a general
formula or method prescribed by the board; (h) authorize or
approve the issuance or sale, or contract for gale, of shares or
determine the designation and relative rights, preferences, and
limitations of a series of shares, except that the board nay
direct a committee to fix the specific terms of the issuance or
sale or contract for sale of the number of shares to be allocated
to particular employees under an employee benefit plan; or (i)
amend, alter, repeal, or take action inconsistent with any
resolution or action of the board of directors provides by its
terms that it shall not be amended, altered, or repealed by
action of a committee.

ARTICLE IV
OFFICERS

Baction 1. Officers. The officers of the corporation shall
consist of- a president, one or more vice presidents (the number,
seniority, and any other designations thereof to be determined by
the board of directors), a secretary, and a treasurer. and such
other officers as may be elected by the board of directors. Any
two or more offices may bhe held by the same person.

Baction 2. Annual Blection. At the firet meeting after
each annual meeting of shareholders, the board of directors shall
elect a president, one or more vice presidents, a secretary, and
a treasurer. If the election of officers shall not be held at
such meeting, such election shall be held as soon thereafter as
conveniently may be.

Section 3. Additional Officers and Agents. The board of
directors may appoint such other officers and agents as it shall
deem necessary, who shall exercise such powers and perform such
duties as ghall be determined from time to time by the board.

geotion 4. Compensation of Officers. The compensation of
all offivers and agents of the corporation shall be fixed by-or

under the direction of the board of directors. No officer =shall
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ba pravente& from receiving such compensation by reason of the
fact that such officer is also a director of the corporation.

Section 5. Term of office and Vacancy. Each elaotad
officer shall hold office until a successor is elected and

qualified or until such officer’s earlier resignatjon or removal.
Any vacancy occurring in any office of the corporation shall be
filled by the board of directors for the unexpired portion of the
term. Each appointed officer shall serve at the pleasure of the
board of directors. Election or appointment of an officer or
agent shall not of itself create-contract rights.

Section 6. Removal. Any officer or agent may be removed by
the bhoard of directors whenever in its judgment the best
interests of the corporation will be served thereby, but such
removal shall be without prejudice to the contract rights, if
any, ©f the person so removed.

Bection 7. Presgident. The president shall (a) be the chief
executive ocfficer of the corporation and shall have supervision
over and beée in charge of the business of the corporation and its
other officers and its employees and agents, subject to the
control of the board of directors; (b) be authorized to execute
all documents in the name and on behalf of the corporation; and
(¢) perform all duties incident to the office of president and

such other duties as the board of directors may from time to time
prescribe.

Bection 8. Yice-Pregidents. In the ahsence of the
president or in the event of the inability or refusal of the
president to act, the vice~president (or in the event there is
more than one vice-president, the vice-presidents in the order of
seniority of title, or in the event of equal seniority, then in
the order of their original election) shall perform the duties of
the president, and when so acting, shall have all the powers of
and be subject to all the restrictions upon the president. Any
vice-president shall perform such other duties and have such
other powers as the board of directors or the president may from
time to time prescribe.

gection 9. Becretary. The secretary shall (a) attend
meetinge of the board of directors and meetings of the
shareholders and record minutes of the proceedings of the
meetings of the shareholders and of the board of directors, and
when required shall perform like duties for the committees of the
board; (b) assure that all notices are duly given in accordance
with the provisions of these bylaws or as required by law; (c)
raintain custody of the corporate records of the corporation; (d4)
keep or cause to be kept a register of the post office address of
each shareholder as furnished to the sec¢retary by such
shareholders; (e) sign with the president or a vice-president
certificates for shares of the corporation, the issue of which
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shall have been authorized by resolution of the board of
directors; (f) have charge of the stock transfer agent, if any:
(g) certify copies of the bylaws, resolutions of the shareholders
and board of directors and committees thereof, and other
documents of the corporation as true and correct copies thereof:;
and (h) perform all duties incident to the office of secretary
and such other duties as the board of directors or the president
nay from time teo time prescribe.

Bection 10. Assistant Becretaries. The assistant
gsecretary, or if there is more than one, the assistant
secretaries respectively, as authorized by the board of
directors, may sign with the president or a vice president
certificates for shares of the corporation, the issue of which
shall have been authorized by resolution of the board of
directors, and shall, in the absence of the secretary or in the
event of the inability or refusal of the secretary to act,
perform the duties and exercise the powers of the secretary, and
shall perform such other duties asg the board of directors, the
president, or the secretary may from time to time prescribe.

Bection Ll1. Treasurer. The treasurer shall (a) have
custody of the funds and securities of the corporatlon- (b)
deposit all money and other valuable effects in the name and to
the credit of the corporation in such depositories as may be
designated by the board of directors; (c¢) maintain adequate
accounts of the corporation; (d) disburse the funds of the
corporation as may be ordered by the board of directors; (e)
subnit financial statements to the president and the board of
~directors; and (f£) perform all duties incident to the office of
treasurer and such other duties as the board of directors or the
president may from time to time prescribe.

Section 12. DAssistant Treasurers. The assistant treasurer,
or if there is more than one, the assistant treasurers
respectively, shall, in the absence of the treasurer or in the
event of the inability or refusal of the treasurer to act,
perform the’duties and exercise the powers of the treasurer and
shall perform such other duties and have such other powers as the
board of directors, the president, or the treasurer may from time
to time prescribe.

ARTICLE V
CONTRACTS, LOANS, CHECKE, AND DEPOSITS

Section 1. gContraets. The board of directors may authorize
any officer or officers, or agent or agents, to enter into any
contract and execute and delivey any instrument in the name of
and on behalf of the corporation, and such authority may be

generahﬂor confined to specific instances. o
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Section 2. Loans. No loans shall be contracted on behalf
of the corporation and no evidences of indebtedness shall be
isgued in its name unless authorized by a resolution of the board
of directors. Such authority may be general or confined to
specific instances.

Section 3. Checks, Drafts, Notes. All checks, drafts or
other orders for the payment of money, notes, and other evidences
of indebtedness issued in the name of the corporation shall be
signed by such officer or officers, or agant or agents, of the
corporation and in such manner as shall from time to time be
determined by resolution of the board of directors.

Bection 4. Deposits, All funds of the corporation other
than petty cash shall be deposited to the credit of the
corporation in such banks, trust companies, or other depositories
as the board of directors may elect,

ARTICLE VI
SHARES

S8ection 1, 1Issuad Bhares. The issued shares of the
corporation may be represented by certificates or may be
uncertificated shares, in either case in whole or in part, as
determined and authorized by the board of directors.

Bection 2. Certificates for Bhares. Certificates
representing shares of the corporation shall be in such form as
way be determined by the board of directors. Such certificates
shall be signed by the president or a vice-président and by the
secretary or an assistant secretary. If a cartificate is
countersigned by a transfer agent or registrar, other than the
corporation itself or its employee, any other signatures or
counterasignatures on the certificate may be facsimiles. If any
officer of the corporation, or any officer or employee of the
transfer agent or registrar, who has signed or whose facsimile
signature has been placed upon such certificate ceases to be an
officer of the corporation, or an officer or employee of the
transfer agent or registrar, before such certificate is issued,
the certificate may be issued by the corporation with the sane
effect as if the officer of the corporation, or the officer or
enployee of the transfer agent or registrar, had not ceased to be
such at the date of its isszsue.

Each certificate representing shares of Common Stook of the
Corporation shall be conspicuously legended as. follows:

"The securities represented by this stock certificate
have not been registered under the Securities Act of _
1533 (the "Act") or applicable state securities laws -,
(the "State Acts"} and shall not be sold, pledged,
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hypothecated, donated, or otherwise transferred
(whether or not for consideration) by the holder except
upcn the issuance to the Corporation of a favorable
opinion of its counsel and/or the submission to the’
Corporation of such other evidence as may be
satisfactory to counsel for the Corporation to the
effect that any such transfer shall not be in violation
of the Act and State Acts. The shares of stock
represented by this Certificate are restricted as to
transfer by the terms, conditions and covenants of an
Agreement with respect thereto dated the 31zt day of
Decenber, 1996, a copy of which is on file with the
Corporation. The Corporation will furnish a copy of
such Agreement to any party having a valid interest
therein. Any transfer of gtock other than in
accordance with said Agreement shall be void.™

Begtion 3. DUncertificated Sharea, The board of directors
may provide- by resolution that some or all of any or all classes
and series of its shares shall be uncertificated shares and may
provide an election by individual shareholders to receive
caertificates or uncertificated shares and the conditions of such
election, provided that such resolution shall not apply to shares
represented by a certificate until such certificate is
surrendered to the corporation. Within a reasonable time after
the registration of issuance or transfer of uncertificated
shares, the corporation shall send to the registered owner
thereof a written notice containing the information regquired to
be set forth or stated on certificates pursuant to the Business
Corporation Act or these bylaws. Except ags otherwise expressly
provided by law, the rights and obligations of the holders of
uncertificated shares and rights and obligations of the holders
of certificates representing shares of the same class and series
shall be identical.

Saction 4. Reqgistration of Transfers of Shares., Transfer
of shares shall be registered in the records of the corporation
upon request by the registered owner thereof in person or by a
duly authorized attorney, upon presentation to the corporation or
to its transfer agent (if any) of a duly executed assigrnment and
other evidence of authority to transfer, or proper avidence of
succession, and, if the shares are represented by a certificate,
a duly endorsed certificate or certificates for shares
surrendered for cancellation, and with such proof of the
authenticity of the signatures as the corporation or its transfer
agent may reasonably require. The person in whose name shares
are registered in the stock ledger of the corporation shall be
deemed the owner thereof for all purposes as regards the
corporation.

il T
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Bection 5. YLost Certificates. The corporation may issue a
new share certificate in the place of any certificate theretofore
issued by it alleged to have been last, stolen, or destroved,
upon the making of an affidavit of that fact by the person
claiming the share certificate to be lost, stolen, or destroyed.
When authorizing such izsue of a new certificate or certificates,
the board of directors may, in its discretion and as a condition
precedent to the issuance thereof, require the owner of such
lost, stolen, or destroyed certificate or certificates, or the
owner’s legal representative to advertise the zawe in such manner
as it shall require or to give the corporation a bond in such sum
as it may direct as indemnity against any claim that may be made
against the corporation with respect to the certificate alleged
to have been lost, stolen, or destroyed,

ARTICLE VIL
OTHER PROVISIONS

Saction 1. pistributions. The board of directors may
authorize, and the corporation may make, distributions to its
Shareholders, subject to any restriction in the articles of
incorporation and subject to any limitations provided by law.

Section 2. Fiscal Year. The fiscal year of the corporation
shall be fixed, and shall be subject to change, by the board of
directors,

8ection 3. geal. The board of directors may, but shall not
be required to, provide by resolution for a corporate seal, which
may be used by causing it, or a facsinile thereof, to be
impressed or affixed or in any other manner reproduced.

Section 4. Indemnification of Directors and Officers, Each
person who is or was a director.or.officer of the corporation,
and each person who serves or served at the request of the
corporation as a director or officer of another corporation,
partnexship, joint venture, trust, or other enterprige (and the
heirs, exeacutors, administrators, and estates of any such
persons), shall be indemnified by the corporation in acecordance
with, and to the fullest extent authorized by, the Business
Corporation Act as it may be in effect from time o time. The
corporation ghall report any indemnification or advance payment
pursuant to this section in writing to the shareholders with or
before the notice of the next shareholders meeting.

ARTICLE VIII

AMENDMENTS
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These bylaws may be altered, amended, or repealed, and new
bylaws may be adopted, at any meeting of the shareholders or the
board of directorg, by majority vote of thoze entitled te vote,
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ARTICLE VIII

This corporation may adopt By-laws to regulate and govern its
internal affairs.

ARTICLE IX

The private property of the shareholders of this carporation shall
be forever free and exempt from all corporate debts and liabilities.

ARTICLE X

Convayances of real estate made by the corporation may be executed
by the President, Yice-president or Treasurer, attested by the Secretary
of the corporation, and all releases of mortgages, liens, judgements or
other claims which are required by law to be made of record may be execut-
ed by the President, Vice-president, Secretary or Treasurer of the corpora-
tion.

IN WITNESS WHEREQF, I have hereunto subscribad my name on this & 4L
da_Y Of "L_'ﬁw“ A . A:Dv, 1978.

it o A

’
-

—r

“DarryT W, TensTey

STATE OF QWA )
) 8S:
CERRQ GORDG COUNTY)

On this u%4- day of »are~ AD,, 1978, before me, the under-
signed, a notary public in and for the State of lowa, personally appeared
Darryl W. Hensley, to me knawn to be the identical person named in and who
executed the foregoing instrument and acknowledge that he executed the

“same as his voluntary act and deed.

IN WITHESS WHEREQF, I have hereunto signed my name and affixed my
notarial seal on the day and year last above written,

Bl
!

‘r:i -‘-"u'\. ||I" } '\_‘_f_ e Em o ¥ -
Notary Public in and for the State

of lowa
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