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BY-LAIVS 

OF 

FAMILY RADIO, IHC. 

IN'l'RODUC'l'ION -
VARIABLE REFERENCES 

. 0.01. 
Section 2.01): 
of each year. 

Date of annu.al shareholders' meeting (See 
At 10 A.H. on the third Saturday in June 

* 
0.02. Required notice of shareholders' meeting (See 

Section 2.04): not less than ten days, (unless the meeting 
concerns merger, consolidation or a major transfer or leasing 
of corporate property 1 in which case a.t least tvmnty days 
notice is required.) 

* ._· 

0. 03. Authorized nurnber of directors (See Section 
3.01): 4. 

* 
0.04. Required notice of directors' meetings (See 

Section 3.05): 

* 

(a) not 1ess than 72 hours if by mail, and 

(b) not less than 4·3 hours if by telegram 
or personal delivery. 

o.os. 
Section 4.01): 

Authorized nurJber of Vice-Presidents (See 
2. 

* 
0. 0 6. 

. begin on the 1st 
of Apr.il in each 

* 

·rhG fiscal 
day of Hay 
year. 

year of this corporation shall 
and shall end on the 30th day 

* ~hese spaces are reserved for official riotation of future 
amendments to these sections. 
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l\R1'ICLE I. OFFICES 

1.01 Principal and Business Offices. The corpora-
tion may have such principal and other business offices, either • 
within or without the State of Wisconsin, as the Board of Direc
tors may designate or as the business of the corporation may. 
require . from time to time 

1.02. Registered Office. The ieqistered office of 
the.corporation required by the Wisconsin Business Corporation 

·Law to be maintained in the Sta'te of Wisconsin may be, but 
· .. ·need not be, identical with the principal office in the State 

of Wisconsin, and the address of the registered office may be 
changed from tir.1e to time by the Board of Directors. The · 
business office of the registered agent 6f the corporation 
.shall be identical to such registered office. · · · 

AR'l'ICLE II . SHARI'hOLDERS 

2.01. Annual Hcetincr. The annual meeting ·of the 
shareholders shall be held at the date and hour in each year 
set forth in Section 0.01, or at such other time and date 
as may be fixed by the President or by or under the authority 
of the Board of Directors, for the purpose of electing 
directors and for the transaction of such other business 

.as may come before the rr.eeting. If the day fixed for the 
·annual meeting shall be a legal holiday in the State of 
Wisconsin, such meeting shall be held on the next succeeding 
busin~ss day. If the election of directors shall not be 
held on the day designated herein, or fixed as·herein pro
vided, for any annual meeting of the shareholders, or at 
any adjournment thereof, the President or the Board of Directors 

·.shall cause the election to be held at a Special meeting of the 
shareholders as soon thereafter as conveniently may be. 

2. 0 2. Special Heetincr. Special meetings of the 
shareholders, for any purpose or purposes, unless otherh•ise 
prescribed by statute, may be called by the President or the 
Board of Directors or by the person designated in the written 
request of the holders of not less than one-tenth of all shares 
of the corporation entitled to vote at the meeting. 

2.03. Place of Meetinq. The President or the Board 
of .Directors may designate any place, either l·li thin or ,,,i thout 
the State of lvisconsin, as the place of meeting for any annual 

.meeting or for any special meeting called by the President or 
by the Board of Directors. A waiver of notice signed· by all 
shareholder~ entitled to vote at a meeting may designate any 
place, either within or without the Sta'ce of lhsconsin, as 



the place for the holding of such meeting. If no designation 
is made, or if a special meeting 6e otherwise called, the 

.place.of meeting shall be the principal business office of 
·the corporation in the State of Wisconsin or such other suit
able place as raay .be designated by the person calling such 
meeting, but any meeting may be adjourned to reconvene at. 
any place designated by vote of a majority of the shares 
r~presented thereat. 

2.04. ~otice of Meeting. Written notice stating 
the place, day and hour of the r.<eeting and, in case of a 
special meeting, the purpose or purposes for which the 
meeting is called, shall be delivered not less than the 
number of days set forth in Section 0.02 (unless a longer 
period is required bY law or the articles of incorporation) 
nor more than fifty days before the date of the meeting, 
either personally or by mail, by or at the direction of the 
President, or the Secretary, or other officer or persons 

-calling th~ 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 to the shareholder at his address as it appears 

-on the stock record books of the corporation, with postage 
thereon prepaid. In the event the purpose of the meeting is 

·. to consider a merger or consolidation with some other corporation 
or in the event the purpose of the meeting is to sell, exchange 
or lease all or substantially all of the property of the cor
poration, then a notice to shareholders in. the r,.anner provided 
in this section, shall be given of not less than twenty days. 

2.05. Closing of Transfer Books or Fixing of Record. 
Date. For the purpos.e of determining shareholders entitled 
to notice of or to vote at any meeting of shareholders or any 

·adjournment thereof, or shareholders entitled to receive 
· ·. payment of any dividend, or in order to make a deterr.<ination 

of shareholders for any other proper purpose, the Doard of 
Directors may provide that the stock transfer books shall 
be closed for a stated period but not to exceed, in any case, 
fifty days. If the stock transfer books shall be closed for 
the purpose of determining shareholders entitled to notice of 
or to vote at a meeting of shareholders, such books shall be 

·_·closed for at least ten days ir;wediately preceding such meeting. 
In lieu of closing the stock transfer books, the Board of Direc-· 
tors may fix in advance a date as the record date for any such 
determination of shareholders, such date'in any case to be not 
more than fifty days and, in case of a meeting of shareholders, 
not less than ten days prior to the date on which the particular 
action, requiring such determination of shareholders, is to be 
taken. If the stock transfer books are not closed and no record 
date is fixed for the determination of shareholders entitled to 
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notice of or to vote at a meeting of shareholders, or shareholders 
entitled to receive payment of a dividend, the close of business 
on the date on \·Ihich notice of the meeting is mailed or on the 
date on which. the resolution of; the Board of Directors declaring 
such dividend is adopted, as the case may be, shall be the record 

·date for such determination of shareholders. In th~ event the 
meeting is not held pursuant to notice and in the event the stock 
transfer books are not closed and no record date is fixed for the 
determination of shareholders entitled to notice of or. to vote 

·at a meeting of the shareholders, then the record date for such 
determination of shareholders entitled to notice of or to vote 

·the day preceding the holding of such meeting. l'ihen a determina
tion of shareholders entitled to vote at any meeting of share
holders has been made as provided· in this section, such determin
ation shall be applied to any adjournment thereof except where 
the.determination has been made through the closing of the stock 
transfer books and the stated period of closing has expired. 

2.06. Voting Lists. The officer or agent having charge 
of the stock transfer books for shares of the corporation shall, 

·before.each meeting of shareholders, make a complete list of the 
'shareholders entitled to vote at such meeting, or any adjourment 
thereof, with the·address of and the number of shares held by each, 
which list shall be produced and kept open at the time and place 

.of the meeting and shall be subject to the inspection of any 
shareholder during the whole time of the meeting for the purposes 

· of the meeting. 'l'he original stock transfer books shall b.e prirla 
facie evidence as to who are the shareholders entitled to examine 
such list or transfer books or to vote at any meeting of share
holders. Failure to comply with the requirements of this section 
shall not affect.the validity of any action taken at such meeting. 

2. ·o7. Quorum. Except as othenlise provided in the 
articles of incorporat1on, a majority of the shares entitled 
to vote, represented in person or by proxy, shall constitute 
a quorum at a meeting of shareholders. If a quorum is present, 
the affirmative vote of the majority of· the shares represented 
at the meeting and entitled to vote on the subject matter shall 
be the act of the shareholders unless the vote of a greater 
number or voting by classes is required by lav1 or the articles 
of incorporation. Thou~1 less than a quorum of the outstanding 
shares ·are represented at a meeting, a majority of the shares 
so represented may adjourn the meeting from time to time without 
further notice. At such adjourned meeting at which a quorum 
shall be present or represented, any business may be transacted 
which might have been transacted at the raeeting as originally 
notified. 

2.08. Conduct of Meetings. The President, and in 
his absence, a Vice-President in the order provided under 



Section 4.06, and in their absence, any person chosen by the 
.shareholders present shall call the meeting of the shareholders 
to order and shall act as chairman of the meeting, ·and tho 
Secretary of the corporation shall act as secretary of all' 
meetings of the shareholders, but, in the absence of the 
Secretary, the presiding officer may appoint any other 
person to act as secretary of the meeting. 

2.09. Proxies. At all meetings of shareholders, a 
shareholder cnti tied to vote n;ay vote in person or by proxy 
appointed in writing by the shareholder or by his duly authorized 

·.attorney in fact. Such proxy shall be filed with the Secretary 
of the corporation before or at the time of the meeting. Unless 
otherwise provided in the proxy, a proxy may be revoked at any 
tin~ before it is v6ted, either by written notice filed with 
the Secretary or the acting secreta.ry of the meeting or by oral 

· notice given by the shareholder to the presiding officer during 
the meeting. ~he presence of a sh~reholder who has filed his 
proxy shall not of itself constitute a revocation. No proxy 
shall be valid after eleven moriths from the date of its execu
tion, unless othenvise provided in the proxy. The Board of 

·Directors shall have the power and authority to make rules 
establishing presumptions as to the validity and sufficiency 
of proxies. 

2.10. Voting of Shaies. 
shall be entitled to one vote upon 
vote at a meeting of shareholders, 

.the voting rights of the shares of 
enlarged, limited or denied by the 

Each outstanding share 
each matter subn;i tted to a 
except to the extent that 
any class or classes are 
articles of incorporation. 

2.11. Voting of Shares by Certain Holders. 

(a) Other Corporations. Shjr~s standing in the 
name of another corporation may be voted either in 
person or Ly proxy, by the president of such corpora-
tion or any other officer appointed by such president. 
A proxy executed by any principal officer of such other 
corporation or assistant thereto shall be conclusive evidence 
of the signer's authority to act, in the absence of 
express notice to this corporation, given in writing 
to the Secretary of this corporation, of the designation 
of some other person by the board of directors or the 
by-laws of such o~her corporation. 

(b) Legal Representa~ives and Fiduciaries. Shares 
held by an administrator, executor, guardian, conservator, 
trustee in bankruptcy, receiver, or assignee for creditors 
n1ay be voted by him, either in person or by proxy, \·ri thout 
a transfer of such shares into his name, provided that 
there is filed \vi th the Secretary before or at the tir.;e 
of meeting proper evidence of his incumbency and the number 
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.of shares held. Shares standing in the name of a fiduciary 
may be voted by him, ei thor in person or by prm:y. A 
proxy executed by a fiduciary, shall be conclusive 
evidence of the signer's authority to act, in the absence 
of express notice to this corporation, given in ~1riting to 

·the Se6retary of this corporation, that such manner of 
voting is expressly prohibited or otherwise directed by 
the document creating the fiduciary relationihip. 

(c) Pledgees. A shareholder v:hose shares are pledged 
shall be entitled to vote such shares until the shares have 
been transferred into the name of the pledgee, and thereafter 
the pledgee shall be entitled to vote the shares so transferred. 

(d) Treasury Stock and Subsidiaries. Neither 
treasury shares, nor shares held by another corporation 
if a majority of the shares entitled to vote for th~ 
election of directors of such other corporation is held 

.by this corporation, shall be voted at any meeting or 
counted in determining the total number of outstanding 
share~ entitled to vote, but shares of its own issue 
held by this corporation in a fiduciary capacity, or 
held by such other corporation in a fiduciary capacity, 
may be voted and shall be counted in determining the 
total number of outstanding shares entitled to vote. 

. ' 

·(e) Hinors. Shares held by a minor may be voted by 
such r.;inor in person or by proxy and no such vote shall be 
subject· to disaffirmance ~r avoidance, unless prior to 
such vote the Secretary of the corporation has received 
written notice or has actual knowledge that such shareholder 
is .a minor. 

(f) InCO!":f'etents and Spendthrifts. Shares held 
by an incompetent or spendthrift nay be voted by such 
incompetent. or spendthrift in person or by proxy and no such 
vote shall be subject to disaffirmance or avoidance, unless 
prior to such vote the Secretary of the corporation has 

·actual knowledge that such shareholder has been adjudicat·ed 
·an incompetent or spendthrift or actual knowledge of filing 
of judicial proceedings for appointrn~nt of a guardian. 

(g) Joint Tenants. ~hares registered in the naffies 
of two or·rnore individuals who are named in the registration 
as joint tenants may be voted in person or by proxy signed 
by any one or 111ore of such individuals if either (i) no 
other.such individual or his legal representative is present 
and claims the right to participate in the vdting of such shares 
or prior to the vote files with the Secretary of the corporatio:
a contrary yritten voting authorization or direction or written 
denial of·authority of the indi'vidual present or signing the 
proxy proposed to be voted or (ii) all such other individuals 
are deceased and the Secretary of the corporation has no 

~··· 
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actual knowledge that the survivor has been adjudicated not 
to be the successor to the interests of those deceased. 

2.12. \vai vcr of l'ioti_.<?_e by Shareholders. \\1lenever 
any notice whatever is required to be given to any sharci1oldcr " 
of the corpora·tion under the articles of incorporation or by-
laws or any provision of law, a waiver thereof in writing, signed 
at any time, whether.before or after the time of meeting, by the 
shareholder entitled to such notice, shall be deemed equivalent 
to the giving of such notice; provided that such waiver in respect 
to any matter of which notice is required under any provision of 

. , . the Hisconsin Business Corporation La\v, shall contain the same 
information as would have been required to be included in such 
notice, except the time and place of meeting. 

2.1~. Unanimous Consent without Meeting. Any action 
required or permitted by the articles of~ncorporation or by
laws or any provision of lavl to be taken at a meeting of the 
shareholders, may be taken without a meeting if a consent in 
writing, setting forth the action so taken, shall be signed by 
~11 of the shareholders entitled to vote with respect to the 
·subject matter thereof. 

ARTICLE III. BOARD OF DIRECTORS 

3. 01 General Powers and Number. 'rhe business and 
affairs of the corporation shall be managed by its Board of 
Directors. 'J.'he number of directors of the corporation shall 
be as set forth in Section 0.03. 

3.02 Tenure and Qualifications. Each director 
shall hold office until the next annual meeting of shareholderG 
and until his successor sh~ll have been elected, or until his 
prior death, resignation or removal. A director may be remo~ed 
from office by affirmative vote of a majority of the outstanding 
shares entitled to vote for the election of such director, taken 
at a meeting of shareholders called for that purpose. 1\ director 
may resign at any ti1r.e by filing his vrritten resignation with the 
Secretary of the corporation. Directors need not be residents 
of the State of Wisconsin or shareholders of the corporation. 

3.03. Regular Heetings. A regular meeting of the 
Boaid of Directors shall be held without other notice than this 
by-law ir:unediately after the annual meeting of shareholders, 
and each adjourned session thereof. The place of such regular 
meeting shall be the same as the place of the meeting of share
holders which precedes it, or such other suitable place as may 
be announced at such rr,eeting of shareholders. The Board of 
Directors may provide, by resolution, the time and place, 
either within or without the State of Wisconsin, for the holding 
of additional regular meetings 1vi thout other notice than such 
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resolution. 

3. 0.4. 0:>ecial ?·leetinqs. Special meetings of the Boa.rd 
of Directors may be called by or at the request of tho President, 
Secretary or a majority of the Directors. The call of such 
meeting shall fix the place of the meeting either within or 
without the State of Wisconsin. 

3.05. Notice; Waiver. Notice of each meeting of the 
Board of Directors (unl6ss-oi:l1erwise provided in or pursuant to 
Section 3.03) shall be given by written notice delivered personally 
or mailed or given by telegram to each director at his business 
.address or at such other address as such director shall have 
designated in writing filed with the s6cretary, iri each case not 
less than that number of hours prior thereto as set forth in 
Section 0.04. If mailed, such notice shall be deemed to be 
delivered when deposited in the United States mail so addressed, 
with postage thereon prepaid. If notice be given by telegram, such 
notice shall be dee1~1ed to be delivered when the telegram is deliv
ered to the telegraph company. \ihenever any notice whatever is 

'required to be given to any director of the corporation under the 
articles of incorporation or by-laws or any provision of la'"', a 
waiver thereof in writing, signed at any t'ime, whether before or 
after .the time of meeting, by the director entitled to such 
notice, shall be deemed equivalent to the giving of such notice. 
r,.•he attendance of a director at a meeting shall constitute a 
waiver of notice of such meeting, except where a director attends 
a meeting and objects thereat to 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 be specified 
in the notice or Hai ver of notice of such meetincr. . ' ' ~ 

3.06 Quorur.1. Except as otherwise provided by la~>~ 
or by the articles of incorporation or these by-laws, a majority 
of the number of directors set forth in Section 0.03 shall con
stitute a auorum for the transaction of business at any meeting 
of the Boa~d of Directors, but a majority of the Directors 
present (though less than such quorum) may adjourn the meeting 

· from tir.:e to time without further notice. · 

3.07. Hanner of Acting. The act of the majority 
of the directors' present a"c a meeting at which a quorur,\ is 
present shall be the act of the Board of Directors, unless 
the act of a greater number is required by law or by the 

. articles of incorporation or these by-lav/s. 

3.08. Conduct of Meetings. The President, and in 
his absence, a Vice-President in the order provided under 
Sebtion 4.06, and in their absence, any director chosen by 
the Directors present, shall call meetings of the Board of 
Directors to order and shall act as chairman of the meeting. 
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The Secretary of the Corporation shall act as Secretary of 
all meetings of the Board of Directors, but in the absence of 
the Secretary, the presiding officer may appoint any Assistant 
Secretary or any Director or other person present to act as 

· Secretary of the meeting. " 

3. 09. Vacancies. lmy vacancy occurring in the r~oard 
of Directors, inciud1ng a vacancy created by an increase in the 
number 6f directors, may be filled until the next succeeding 
annual election by the affirmative vote of a majority of tlw 
directors then in office, though less than a quorum of the Board 
of Directors; provided, that in case of a vacancy created by 
the removal of a director by vote of the shareholders, the 
shareholders shall have the right to fill such vacancy at the 
sa1:1e rr,eeting or any adjourment thereof. 

3.10. Compensation. '.rhe Board of Directors, by 
affirmative vote of a majority of the directors then in office, 
and irrespective of any personal interest of any of its members, 
may establish reasonable compensation of all directors for 

. services to the corporation as directors, officers or otherwise, 
·or 1aay delegate such authority to an appropriate cor:1mittee. 

1'he Board of Directors also shall· have authority to provide 
for.or to delegate authority to an appropriate committee to 
provide for reasonable .pensions, disability or death benefits, 
and other benefits or payments, to directors, officers and 
employees and to their estates, families, dependents or bene
ficiaries on account of prior services rendered by such direc
tors, officers and ·e1:1ployees to the corporation. 

3 .11. Presumption of bssent. l'> director of the 
corporation who is present at a meeting of the Board of 
Directors or a conunittee thereof of l<~hich he is a member at 
which action on any corporate matter is taken shall be pre
sumed to have assented to the action taken unless his dissent 
shall be entered in the 1~1inutes of the r,~eeting or unless he 
shall file his written dissent to such action with the person 
acting as the Secretary of the meeting before. the adjournr:-.cnt • 
thereof or shall forward si.lCh dissent by registered r.cail· to 
the Secretary of the corporation h<n1ediately after the adjourn

Ii1ent of the rcoeting. Such right to dissent shall not apply 
to.a director who voted in favor of such action. 

3.12; Con:mi ttees. 'L'he Board of Directors by resolution 
adopted by the affirrrcative vote of a majority of the number of 
directors set forth in Section 0.03 may designate one or more 
COL:Jili ttees 1 each com.1i ttee to consist .of three or more directors 
elected by the Board of Directors, vThich to the extent proviC:ecl 
in said resolution as initially adopted, and as thereafter supple
mented or an\ended by further resolution adopted by a like vote, s!1al 
have and may exercise, when the Board of Directors is not in session 
the powers of the Board of Directors in the manager.1ent of the 
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business and affairs of the corporation, except action in respect 
to dividends to shareholders, election of the principal officers 
or the filling of vacancies in the Board of Directors or coremit
tees created pursuant to this section. ~~e Board of Directors 

·may elect one or rr,ore of its members as alternate members of 
any.such committee who may take the place of any absent member 
or mer.1bers at any meeting of such cc;mm;i ttee, upon request by the 
President or upon request by the chairman of such meeting. 
l:ach such committee shall fix its own rules governing the 
conduct of its actiyities and shall make such reports to the 
Board of Directors of its activities as the Board of Directors 

' . 
may request. 

3.13. Unanirr.ous Consent without Neeting. Any J>ction 
required or permitted by the articles of incorporation or by-

. laws or any provision of lav1 to be taken by the Board of Directors 
at a meeting or by resolution r.my be taken without a meeting if 
a consent in writing, setting forth the action so taken, shall 
be signed by all of the directors then in offtce. 

ARTICLE IV. OFFICERS 

4.01. humber. The principal officers of the cor
poration shall be ---a-President I the number of Vice-Presic1ents 
as set forth in Section 0.05, a Secretary, and a Treasurer, 

·each of whom shall be elected by the Board of Directors. Such 
other officers and assistant officers as may be deemed necessary 
may be elected or appointed by the Loard of Directors. Any two 
or niore offices may be. held by the same person, except the 
offices of President and Secretary and the offices of President 
and Vice-President. · 

4. 02. Election and ~'erm of Office. The officers 
of the corporation to be elected by the Board of Directors 
shall be elected annually by the Doard of Directors at the 
first meeting of the Board of Directors held after each annual 
meeting of the shareholders. If the election of officers 
shall not b~ held at such meeting, such election shall be held 
as soon thereafter as conveniently may be. Each officer 
shall hold office until his successor shall have been duly 
elected or until his prior death, resignation or removal. 

4.03. Removal. Any officer or agent may be removed 
by the Board of Dlrectors 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, of the person so removed. Election or appointment shall 
not of itself create contract rights. 

4.04. Vacancies. A vacancy in any principal effie~ 
because of death, resignation, removal, disqualification or 
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otharwis~, shall be filled by the Board of Directors for the 
unexpired portion of the term, 

4,05. President. The Presidan£ shall be the princi
pal executive officer of the corporation and, subject to the 
control of the Board of Directors, shall in general supervise 
and control all of the business and affairs of the corporation. 
lie shall, when present, preside at all meetings of the share
holders and of the Board of Directors. He shall have authority, 
subject to such rules as may be prescribed by the Board of 
Directors, to appoint such agents and employees of the corporation 
as he shall deem necessary, to prescribe their powers, duties· and· 
compensation, and to delegate authority to them. Such agents 

' . 

and employees shall. hold office a£ the discretion of ~he President. 
lie shall have authority to sign, execute and acknmvledge, on 
behalf of the corporation, ali deeds, mortgages, bonds, stock 
certificates, contracts, leases, reports·and all other docu-
ments or instruments necessary or proper to be executed in the 

.course of the corporation's regular business, or which shall 
be authorized by resolution of the Board of Directors; and, 

·except as otherwise provided·by la1-1 or the Board of Directors, 
·he may authorize any Vice-President or other officer or agent 
of the corporation to sign, execute and acknowledge such 
documents or instruments in his place and stead. In general 
he shall perform all duties incident to the office of President 
and such other duties as may be prescribed by the Board of 
Directors from time to time. 

4,06. The Vice-Presidents. In the absence of the 
President or in the event of his death, inability or refusal 
to act, or in the evant for any reason it shall be impracti
cable for the President to act personally, the Vice-President 
(or in the event there be more than one Vice-President, the 

Vice-Presidents in the order designated by the Board of Direc
. tors, or in the absence of any designation, then in the order 

of their election) shall perform the duties of the President, 
and 1-lhen so acting, shall have all the powers of and be subject 
to all the restlictions upon the Prc>sident. ·Any Vice-President 
may sigh, with the Secretary or Assistant Secretary, certificates 
for shares of the corporation; and shall perform sue~ other 
duties and have such authority as frorr. tir.~e to time may be 
delegated or assigned to him by the President or by the Board 
of Directors. The execution of any instrument of the corpora
tion by any Vice-President shall be conclusive evidence, as to 

. third parties, of his authority to act in the stead of the 

.President. 

4. 07. The Secretary, · 1'he Secretary shall: (a) 
keep the minutes of the meetings of the shareholders and of 
the Board of.Directors in one or more books provided for that 
purpose; (b) see that all notices are duly given in accordance 
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\·lith the provisions of these by-laws or as required by laY!; (c) 
be custodian of the corporate records and of the seal of the 
corporation and see that the seal of the corporation is affixed 
to all documents the e:tecution of which on behalf of the cor
poration under its seal is duly authorized; (d) keep or arrange 
for the keeping of a register of the post office address of 
each shareholder which shall be furnished to the Secretary by 

. such shareholder; (e) sign witch the President, or a Vice
President, certificates for shares of the corporation, the 
issuance of which shall have been authorized by resolution of 
the Board of Directors; (f) have general charge of the stock 
transfer books of the corporation; and (g) in general perform 
all duties incident to the office of Secretary and have such 
other duties and exercise such authority as from t:ime to time 
r.~ay be delegated or assigned to.him by the President or by the 
Board of Directors. 

4.08. The Treasurer. The Treasurer sh~ll: (a) 
.have charge and custody of and be responsible for all funds 
and securities of the corporation; (b) receive and give receipts 
for noneys due and payable to the corporation from any source 
whatsoever, and deposit all such moneys in the name of the 
corporation ln such banks, trust companies or other deposi
taries as shall be selected in accordance with the provisions 
of Section 5.04; and (c) in general perform all of the duties 
incident to the office of Treasurer and have such other duties 
and exercise such other authority as from time to tirc:e may be 

.delegated or assigned to him by the President or by the Board 
of Directors. If required by the Board of Directors, the 
Treasurer shall give a bond for the faithful discharge of his 

.duties.in such sum and with such surety or sureties as the Board 
of Directors shall determine. 

4.09. Assistant Secretaries and Assistant Treasurers. 
'l'here shall be such number of Assistant Secretaries and l'.ssis
tant Treasurers as the Board o~ Directors may from tine to time 
authorize. The assistant Secretaries may sign with the President 
or a Vice-President certificates for shares of the corporation 
the issuance of which shall have been authorized by a resolution 
of the Board of Directors. The Assistant Treasurers shall respec
tively, if required by the Board of Directors, give bonds for the 
faithful discharge of their duties in such sums and with such. 
sureties as the Board of Directors shall determine. The Assis
tant Secretaries and Assistant Treasurers, in general, shall 
perform such duties and have such authority as shall from time 
to time be delegated or assigned 'to them by the Secretary or 
the Treasurer, respectively, or by the President or the Board 

·.of riirectors. · 

4;10 Other Assistants and Actinq Officers. The 
Board of Directors shall have the. pov1er to· appo~nt any person 
to act as assistant to any officer, or as agent for the cor-
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poration in his stead, or to perform the duties of such officer 
whenever for any reason it is impracticable for such officer 
to act personally, and such assistant or acting officer or 
other agent so appointed by the Board of Directors shall have 
the power to perform all the duties of the office to which he 
is so appointed to be assistant, or as to which he is so 
appointed to act, except as such power may be. otherwise 
defined or restricted by the Board of Directors. 

4.11 Salaries. The salaries of the principal 
·officers shall be fixed from time to time by the Board 

·. of Directors or by a duly authorized comrni ttee thereof,. and 
no officer shall be prevented from receiving such salary 
by reason of the fact that he is also a director of the 
corporation. 'i'he corporation shall not pay any compensa
tion to an officer or director for services unless such pay-
ment is expressly authorized by the Directors and entered in 
the.minutes. 

ARTICLE V. CON'l'RACTS, LOANS, CHECKS 
AND DEPOSI'l'S: SPECIAL CORPORATE ACTS 

5.01. Contracts. The Board of Directors may 
authorize any officer or officers, agent or agents, to 
enter into any contract or execute or deliver any instru
ment in the.name of and on behalf of the corporation, and 
such authorization may be general or confined to specific 
instances. In the absence of other designation, all deeds, 

· mortgages and instruments of assignment or pledge made by 
the corporation shall be executed in the name of the cor
poration by the President or one of the Vice-Presidents and 
by the Secretary, an Assistant Secretary, the Treasurer or 
an Assistant Treasurer; the Secretary or an·Assistant Secre
tary, when necessary or required, shall ~ffix the corporate 
seal thereto; ·and when so e:wcuted no other party to such 

·instrument or any third party shall be required to make.any 
inquiry into the authority of the signing officer or officers. 

5. 02. Loans. }io indebtedness for borrowed money 
shall be contracted on behalf of the corporation and no evi
dences of such indebtedness shall be issued in its name unless 
authorized by or under the authority of a resolution of the 
Board of Directors. Such authorization may be general or 
confined to specific instances. · 

5.03. Che6ks, Drafts, etc. All checks, drafts or 
other orders for the payr.:ent of money, notes or other evide.nces 
of indebtedness issued in the name of the corporation, shall be 
signed by such officer or officers, agent or agents of the 
corporation and in such manner as shall from time.to time be 
determined by or under the authority of a· resolution of the 
Board of Directors. 
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5.04. Deposits. All funds of the corporation not 
otherwise er;·,ployed shall be deposited from tin<e to time to 

. the credit of the corporation in such banks, trust companies 
or other depositaries as may be selected by or under the 

.·authority of a resolution of the Doard of Directors. 

5.05. Voting of Securities O~med by this Corporation. 
Subject always to the specific directions of the Eoard of Direc
tors, (a) any shares or other securities issued by any other 

.corporation and mmed or controlled by this corporation may 
·be voted at any !;leeting of security holders of such other 
corporation by the President of this corporation if he be pre
sent, or in his absence by any Vice-President of this corpora~ 
tion who may be present, and (b) whenever, in the judgnent of 
the President, or in his absence, of any Vice-President, it is 
desirable for t.his corporation to execute a proxy or Hri tten 
consent in respect to any shares or other securities issued by 
any other corporation and OHned by this corporation, such proxy 
or consent shall be executed .in the name of this corporation by 
the President or one·of the Vice-Presidents of this corporation, 
lvi thout necessity of any authorization by the Board of Directors, 
affixation of corporate seal or countersignature or attestation 
by another officer. l\.ny person or persons designated in the · 
manner abov~ stated as the proxy or proxies of this corpora-
tion shall have full right, power and authority to vote the 
shares or other Securities issued by such other corporation 
and o1vned by this corporation the same as such shares or other 
securities might be voted by this corporation. 

l1RTJ:CLE VI. CEETIFICA'rES FOR SHARES AND 'l'HEIR TRI'.NSFER 

6.01. Certificates for Shares. Certificates re
pr~senting shares of the corporation shall be in such form, 
consistent VIi th laH, as shall be determined by the Board of 
Directors. Such certificates shall be signed by the Presi~ 
dent or a Vice-President and by the Secretary or an Assistant 
Secretary. l\.11 certificates for shares shall be consecutively 
nur.J)ered or otherwise identified. 1'he narr.e and address of the 
person to whom the shares represented thereby are issued, 1d th 
the number of shares and date of issue, shall be entered on 
the stock transfer books of the corporation. l\.11 certificates 
surrendered to the corporation for transfer shall be cancelled 
and no new certificate shall be i~sued until the forMer certi
ficate for a like number of shares shall have been surrendered 
and cancelled, except as provided in Section 6.06. 

6.02. Facsimile Signatures and Seal. The seal of 
the corporation o~ any certificates for shares may be a fac
simile. The signatures of the President or Vice-President 

13 



,, 
( -- ' . 
'· ( 

(t 
"-..._.....-

arid the Secretary or hssistanf Secretary upon a certificate 
may be facsimiles if the certificate is countersi~ned by a 
transfer agent, or registered by a registrar, other than the 
corporation itself or an employee of.the corporation. 

6.03. Signature by Former Officers. In case any 
. officer, \·1ho has sir;ned or "'hose facsimile signature has been 
placed upon any certificate for shares, shall have ceased to 
be such officer before such certificate is issued, it may be 
issued by the corporation with the sa1<1e effect as if he were 
such officer at the date of its issue. 

6.04. Transfer of Shares. Prior to due present
ment of a certificate for shares for registration of transfer 
the corporation may treat the registered owner of such shares 
as the person exclusively entitled to vo·te, to receive notifica

. tions and othen1ise to exercise all the rights and poHers of 
an owner. \'ihere a certificate for shares is presented to the 

·corporation with a request to register for transfer, the cor
poration shall not be liable to the owner or any other person 
suffering loss as a result of such registration of transfer 
if (a) there were on or with the certificate the necessary 
endorsements, and (b) the corporation had no duty to inquire 
into adverse claims or has discharged any such duty. The cor
poration may require reasonable assurance that said endorse
ments are genuine and effective and compliance with such 
other regulations as may be prescribed under the authority 
of the Board of Directors. 

6.05. Restrictions on Transfer. The face or reverse 
.side of each certificate representing shares shall bear a 
conspicuous notation of any restriction imposed by the corpora
tion upon the transfer of such shares. 

6.06. Lost, Destroyed or Stolen Certificates. 
· \"Jhere the owner claiP.ts that his certificate for shares has 
been lost, destroyed oi wrongfully ~aken, a new certificate 
shall be issued in place thereof if the owner (a) so requests 
before the corporation has notice that such shares have been 
acquired by a bona .fide purchaser, and (b) files with the 
corporation a sufficient ind~mnity bond, and/or (c) satisfie~ 
such other reasonable requirements as the Board of Directors 
may prescribe. 

6.07. Consideration for Shares. The shares of the 
corporation may be issued for such consideration as shall be 
fixed from tir,\e to· time by the Board of Directors, provided 
that any shares having a par value shall not be issued for a 
consideration less than the par value thereof.. 'l'he consic',era-, 
tion to be paid. for shares· may be paid in whole or in part, in 
r.1oney, in other property, tangible or intangible, or in labor 
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or services actually perfqrmed for the corporation. l:hen pay
ment of the consideration for which shares are to be issued 
shall have been received by the corporation, such shares shall 
be deemed to be fully paid and nonassessable by the corporation . 
No certificate shall be issued for any share until such share 
is fully paid. 

6;08. Stock Regulations. The Board of Directors 
shall have the pov1er and authori. ty to make all such further 
rules and regulations not inconsistent with the statutes of 
the State of Wisconsin as it may deem expedient concerning 
the issue, transfer and registration of certificates repre
senting shares of the corporation, 

ARTICLE VII. FISCAL YEAR AND SEAL 

7.01 The fiscal year of the corporation shall 
begin and end as set forth in Section 0.06. 

7.02. The Board of Directors shall prov1ae a 
corporate seal which shall be circular in form and shall 

·have inscribed thereon the name of the corporation and the 
state of incorporation and the vlOrds, "Corporate Seal". 

ARTICLE VIII. ANEND11ENTS · 

8. 01. By Shareholders. These by-laws may be 
altered,. amended or repealed and new by-laws may be 
adopted by the shareholders by affirmative vote of not less 
.than a majority of the shares present or represented at any 
annual or special meeting of the shareholders at vlhich a 
quorum is in attendance. 

8.02 .. By Directors. These by-laws may also be 
altered, amended or repealed and new by-laws may be 
adopted by the Board of Directors by affirr.1ative vote of 
a majority of the number of directors present at any meeting 

·at which a quorum is in attendance; but no by-:-law adopted by 
· the shareholders shall be amended or repealed by the Board 

of·Directors if the by-law so adopted so provides. 

8.03. Implied Amendments. Any action taken or 
authorized by the shareholders or by the Board of Directors, 
which would be inconsistent with the by-lm·IS then in effect 
but ·is taken or authorized by affirmative vote of not less 
than the number of shares or the number of directors required 
to amend the by-laws so that the by-laws would be consistent 
\·Iith such action, shall be given the same effect as though the 
by-laws had been temporarily amended or suspended so far, but 
only so far, as is necessary to permit the specific action so 
taken or authorized. · 
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