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Secretary of Stats
State of [llinois

ARTICLES OF TNCORPORATION

Pursuant to the provisions of "The Business Corporation Act of 1983", the undersigned

incorporator(s) hereby adopt the following Articlas of Incorpovation,

ARTICLE ONE The name of the corporation is _ Delalb County Radic, Led,

ARTICLE TWO The name and address of the initial regiaslered agent and its

registarad office arve:

Registered Agent Tana Sue Knelsch
Firsy Name AMiddia Namre Loyt Name
Registered Office 08 Joanne lenc o o -
Nimber Xpreas Subse ¥ (A PO, Box elone is not acceptable}
DeKalh, 60113 DeKalb
Oty . Tz i Covede Clownry

ARTICLE THREE The purpose or purpeses {or which the corporation is arganized arve:

lo establish, operate, own and maintain an FM radio statiow
to serve the Northern T1linois communily and to engage in related
activities.

ARTICLE FOUR  Paragraph 1@ The anthorized shares shall be:

{Haus %Par Yabse par share fhaber of shares auihorived
Cotnmon none. 10,000

Paragraph 2: The preferences,
tiong and the special or relative rights in respect of the shares of

gquaiifications, limitations, reatric.

each class are;

ARTICILE FIVE The number of shares to he igsued tnitially, and the consideration
to be receivaed by the corporation therefor, are:
“Par Value Mirmbey of sharey Consitieration (o be
{inss pur shars  proposes 1o be issued received tharefor

Common none 1,000 51000 o
b
4

TOYAL  $1,000

A declaration as to a Upar value' is optional, This space may be marked nfa’ when

ne reference to a par value is desired,




MENORANDOY

RECORDING

The original of the foregeing Uertilicate of
Incovrporation, together with a true copy of the Articles
of Incorporation alffixed thereto, was flled {or record

the Office of the Recorder of Deseds

of' the County

s
—
pon

of DeKalb , State of Tlilnets, on March 15 , 1989
at the hour of ; LML oand was recorded as document

numbhared 89001937 .



WATVER OF NOTICGE OF

G OF SHARBHOLDERS

We, the undeprsigned, belng &ll the sharveholdsrs of
DEKALR COUNTY RADIC, 1D,
an Illineis corporation, hereby walve all notlce of the
First meetlng of the sharveholders of said corporatlon, and
agres that such filrst meeting of shareholders shall ko

held at 608 Joarme Lane

>
b

]
Bt

in the City of DeKalb, 7L , on the gyh
of March 1989, at the hour of 1:00 p.¥M., for the
purposs of elenting directors and transsoting such other
buginess 28 may come hofope the meeting.

Dated March 9, 14989 .




MINUTES OF FIRST MEETING OF

The fivst mecting of the shareho!

DERALR COUNTY RADIG, 1T

arn Lilincig corvporabtion, was held a% 608 Joanne Lane

in the Uity of DeKalb

31

the 9 day of March , 1989, at the nour of 1:00 P,

pursuant bto call and nobiae by the incorporators (or

pursnant to walver of notlcee by all the shareholders).

Upon motion duly made, sesconded and  unanimously

Tana Sue Knetsch was ohose

CEL L

1oas ohalreman of The meebting

and Stephen Sinicropi Wa s ahosen as secretary of the meeting.

nnoin person:

The Toliowing shavreholdars wave

Hamo Number of Shares

Tana Sue Knetbsch 700
Stephen Sinicropi 150
Randal Phillips 130

Thie secretary reporfed that all the sharenclders
of the corporablion wars orosent in porson.

The chaflrman reporbed thalt the Secrefary of State

of Tllinois had filed the apiicles of lncorporation of
the covperatlon in his oflfice on March 9 . 1990 , and

hed dssued a certifliicate of incorporation on sald dale.




The subscription agreemeant

subpcriptions to the shares of the

of incorporation of the corporation as {1l

the Secretary of State were presented

O motion duly made, seconded and

RESOLVED subscerlption
all existing

ration be and the same is

that the
subscriptions to

the
filed 1in

FURTHER RESOLVED that
of this corpurmi¢on B8
Secretary of Stabte be and the

HER RESOLVED that the article
of Lnl: corporation, together with
incorporation, be forthwith [iled
office of the Hecorder of Desads of

T™e chairman of the neeting

fopr the shareholders to iy the

to elect initial direcctors to hold offlce

meetbting of shareholders

he elected and shall have gualified.

initial divectors was flxed at , and the

werse nominated for directors of the

the Dirvatl snnial meetling of

suceessers are elected and shall have qus

No further nominations being made

closed and the shareholders proceeded to

corporation,
ed 1in
and read
urtanimeously
shares of
hereby approved;
articles of

the offic of
same are

stated that 1t was in

mimber of initial

or until their respect

Thereppon the

corporation to

shareholders or until

the nominations

vote on

covering all existing

and the articles
the office of

to the meeting.

carried, It was
agreement covering
thls corpo=-

incorperation
the
nareby appraved;
5 of incorporation
the certilicate of
for record in the
County,

ordor

directors and
untli the Fflpst annual

ive successors shall

numher of

following persons

{ serve unbll

thelr regpective

3

Lified.

We e

the nominced.

illinols

N




The wvote having been ftaken and counted, GLhe nominees were

found +to have recelived the number of wvotes sel opposite their

respective names:
Neme Number of Votes

Tana Sue Knetsch 1,000

Stephien Sinicropi 1,000

Randal Phillips 1,000

and

Tana Sue Knetsch » Stephen Sinicropi ’ Randal Phillips

baving recelived the highest number of votes, wero
deciared by the chairman to be the duly electad directbors of the
corporation, te serve uantil the first annual meebting of shars-
notders or until thelr respective succeessors are elected and
shall have quallfiled.
There being rno further or other business to come before
the meetlng, on meotien duly made, seconded and carplied, the
meebing adjourned.
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WALVER OF NOTICE OF PIRST MEETING OF

BUARD OF DIRECTOHS

We, the undersigned, belng all the directors ol

DEKALB COUNTY RADIC, LI,

an 1l11linoly corporation, hereby waive all

notice

ol

the first mesting of sald beard of directors, and consent

and agree That such firset meetling of
tors shall he held at 608 Joamme Lane

In the City of  Dekalw

day o March , 1930, at the hour of

Dated March 9 . 1989,

the

noard  of direge-

1

» on the g

.‘EEQMW




MLLNUTES

OF PIRST MEETING OF

The Tirst mesting of the boarg of directors of
2

BEKALS

)

B

R0 OF DIRECTORS

o

COUNTY RADIO, 1.ID.

an fllinols corporation, was neld at 608 Joame Lane

in thoe

on the  9th day
of 1:30 P.M.  purst

notice by 2 majority

waiver of notice by
y

of March .

vant to call and at least three days

Clty ol DeKalb R
1% g9, at the houy

3

of sald directors or, pursuant Lo

all the directors of said corporation.

A11 the directors of the corporation were present,

bheing:
Tana Sue Mnetsch
Stephen Sinicropi

Randal Phillips

Upon motilon duly made, aeconded and unanimously  cap-

ried, Tana Sue Knetsch

meeting, and  Stephen §

of the meetlng.

was chosen as chalirman of the

inieropi was chogsen as searebary

Thereupon on mobion duly made and seconded, the fol-

lowling resolution was

RESOLVED that the fol
by~laws of bhles corporatlion:

by are adoplted as Lhe

unanimously adopted:

lowing by-laws bLe and they here-



BY~LARS
OF
DEKALB COUNTY RADTO, LID.

ARTICLE I
OF PLCHS

The corporation shall )nthnuou 1y maintain in the State
of Tllinols a registered ¢ Ff ice anu 2 reglstered apent whose business
affice s identical with such weFLaterﬂq office, and may have
other of flces within or without The state.

SECTION 1. ANNIAT, METTING. An annuzl meeting ol the
sharehnlders shall be neld on the Znd Saturday in Februarn

of each year op at siieh time ss £he board of dirscfors may deslignate
for the purpose of electing directors and for the transaciion of
such other business as may come before the meeting. LI the day
fixed for the annual meebing shall be a legal holiday, such meebing
shall be held on the next succeeding business day.

SECTION 2. SPRCTAL MERTINGS. dpecial weetings of  the

narono derq may be called either by the presldent, by the beard
oL directors or by the holders of not less than one-fifth of all
the outstandlng shares of the corporation entitied To voete, for
the purnose or purposes stated in the call of  the meetling.

SECTION 3. PLACE 0OF MEETING. The board of directors way
designate any place, ag tne place of meeting for any annual meeting
or for any special meeting called by the board of dipectors. it
no deslgnation lz made, oy 1 a special meebing be otherwlse
catled, the place of meeting shall be a2t 608 Joanne lLane, DeKalb, Illinois.

SECTION I, WNOTIOE OF MEETINGS. Written notloce atating
the place, date, and hour of the meeting and, in the c¢ase of a
spenial 'wet1JYﬂ the purpose or purposes for which the meetipg
iz ca : I be delivered not less than 10 nor more than 6o
days Hoiﬁr@ the date of the meeting, or in the case of a merger,




consolldation, share sxchange, dissolution or sale, lease or ex-
changs of assets not lsss than 20 nor more than 60 days before
the date of the weeting, either personally or by mail, by or at
the direction of the p““%lvtnf or the seoretaovy, or the officer
or persoens caliing the memhtngj to each sharehcider of record
entitled to vote at such weeting. 10 wmailed, such notice shall
be deemed to ve delivered when de : i o1n the United States
mall addressed fo the ahaeeholder at hiz or her address as 1t
appears an the records of the corporation, with postage thereon
nrepaind., Wh f; L adjourned to anothsr tims or place,
notice need not vern of the adjourned meeting 1T the tlme and
place therecol are announced at the meeting at which the adjourn-
ment is taken.

£ U

JECTION 5. BT OF RECORD DATE. For the purpose of
determining the sharceholde entitled to notlee of or to vote at
any meetliog vhoilmruﬁ g sharcholders entitled to recelve
payment of any dividend, or iLn order to make a determination of
shareholders for any obher propor purpose, the beard of directors
of the corporat; may Ui din advance a dabte as the record dste
Tor any such dert ination of sharehoiders, such date in any case
to be not more than 60 days il For a o z of sharenolders,
not legs than 10 days, or in > case of A rer, consolidablion,
share exchang disseivnion op sale, lease or ,hghaﬂge of assels
not less Than 20 days hefore the date of such meeting. Ir
no recopd  df TIose for the determination of sharveholders
entitled bo toe o vote at a meellng shareholders,
o sharsholder:s v to recslve payment of a dividend, the
date on which notice the meellng is malled or the date on
which the raoiution of the ooeoard of directors declaring such
ddvidend ;; ., 828 Lhe case may be, shall be the rvecord date
ffor such ¢ ninatlion of shareholders. A deteprmination of ghare-
holders shall amey tooary adjourrmment of the mecting.

(}f :'! ar

ON 6. L:Nv WS The officer or agent naving
ocharge of the ar%n“?nr book shareg of the corporation shall
make, within 20 days Ler ine record date for a meeting of chare-
holders or Iodays before such meeting, whichever lg egarlier, &
& ' i ' holders entitled to vobe &t such m ﬁJbiﬂF
¥ G L er, with the address of and the number
shares held wrilch 1list, a period of 10 days
prior o sweh Belc a1l be kept on flle at the reglstered
of i of the corporstion and shall be subljech to Inspectlon by
any shareohcelder, and Lo copying at the sharenolder’s cxpense,
atb any time durlng usuzl busliness hours. 3uch Iist shall also
be preduced and kepi op at the time and place of the mectlng
shall be subject to the Inspectlon of any shsrenolder during
whole time of the meebting. The orviglnal ahare ledger or
sfer book, or s duplicate thereof kept in this State, shall
facie evidence as Lo who are the shareholders entitlad
such 1 shar@ Tedgér or transfer book ar to vote

e




SECTION 7.  QUORDM. The hoiders of a majority of the
outstanding shares of the corporation entitled to vote on g matiter,
represented 1ln person or by proxy, shall constitute =z guorum for
consideratlion of such matter at any meeting of shareholders, but
o no event shall a guorum consist of less than one-third of the
outstanding shares entitled so to vobe; provided bthat 1f less
than a majority of the outstanding shares ape repraesented at gaid
meetlng, a majority of the shares so represented may adjourn the
meeting at any tlme without further notice. If a quorim 18 present,
The affirmative vote of the wmajority of the shares represented
at the meetlpg shall be the act of the shareholders, unless the
vote of a greater number or votlng by classes 1s reguired by the
Business Corporation Act, the articles of 1ncorporation or these
by-laws. At any adjourned wmeeting at which 2 quorum shall be
bresent, any businsss may be fransacted which might have heen
transacted at the original meeting. Withdrawal of shareholders
from any meeting shall not cause failure of a duly constitubed
guorum at that meebirg.

SECTTION 8. FROXIES, Bach shoreholder may appolnt a
proxy Co vote or otherwise act for him or her by signing an
appointnent form and delivering it to the person so appointed,
but no such proxy shall be valld after 13 months frowm the date
of its execution, unless otherwise provided in the PEOLY .

SECTIOW 9. VOTING OF SHARES.  FRach oulstanding share,
regardless of tass, shali bpe entltlied o one vole 1in each
matter suhmi?"ted Lo \/ULF at a meeting of shareholders, and in

a1}l elections for Lo rs avery shareholder shall have the
rlgnt to vote the nuaber of shares owned oy such shareholder
for &s many persorns as There ar‘-fﬁ dirvectors multiplied by the
number of  such shares or to digtributte such cumulative votes
In any proportion anmong any ,nu_mber of candlidates. EBach sharee
holder may vote elther in person or by proxy as provided in

SECTION 8 hereof.

SECTTON L0, VOTING OF SHARES BY CERTAIN HOLDERS.
Shares held by the corporation in a fiduciary capacity may be

veted and shall be counted in determining the total number cof
outstanding shares entitled to vote at any glven time.

& reglstered in the name of another corporatlion,
domestic or len, may be voted by any offlcer, agent, proxy
or other legal representatiave authorized to vote such shares
under the law of incorporation of sueh corporation.

Shares reglstered in the name of a deceased person, &
minor ward oy a parson under Tegal disability, may be voted
by his or her administrator, executor or court appointed puardian,
elther In poroson or by proxy without a transfer of guch snares
inta the name of such administrator, execubor or court appelnted
guardian. ohares reglstered in the name of a Trustee may ba voebed
by him or her, either in person or Ly pProxy.




e,

tered in the name of a receiver may g voted
by such receiver, and shares held by or under the contrel of a
receiver may  be JﬁT(i by g1uch receliver without the transfer
thereof into his or her name if asuthority to de so is contained
in an apopropriate order of the court by which such vreceiver
was appolnted,

oy Sl e P S
Shayed regl

A shaveholder whoge shares are pledged Shall e entitled
to vobe such shares un‘ i1 the shares have bheen ransferred into
the name of the pledpee, and Uherealter the pieLgee shall be
antitied to vote the ghares so transferred.

Ary nuwber of  shareholders may coreabte o votlng Lrust
Tor the purpos of  confevring upon 4 trustee or btrustees the
right to vote or otherwisge represent thelr shares, for a period
uoL to excead 10 vears, by entering inte a written vobing trust
agreement specifying the terms and conditions ol the voting Crust,
and by transferring thelr shares to such trustee ov ﬁubLeéﬁ
for the purpose of the agreement. Any such trust agraesment shall
not become effective until a counterpart of the agrecment 1is
deposited with the corporatlon at its reglstered offlce. The
counterpart of the vobing trust agreement se deposited with the
eopr°atimm shall be subject to the zame vight of examination
by a shareholdsr of the corporation, in person ovr by agent or
ﬁttoxnty; as are the books and records of the corporafion, and
ail be subjscth tc> examination by any holder of a beneficial
trust, sither in person op by agent or
yLe Dime. Tor any propeér purpoic.

&8

11tﬂ“esb in LV O
attorney, 4t any reasor nak

to this corporation

Shares of 1ts own stock bhelon
sha pot ke wvobed, dlpectly op Indir at any meetlng and
alral not be counted in determinlng Lhe total number of outstanding
shares at any given time, but sharew ol 1ts own stock held by 1t

in & fiduciary capaclty may be voted : 11 he counted in deberm—
ining the to ial number of oubstanding shares at any given time.

S““W“ON 1. CUMULATIVE VOTING. Tn all =lections for
dircetors. every shareholder shall hdvn the right to vote in person

cr hy pwoxy the number of shares owned by hiwm/her, for as many
persons as there ave directors to be elected, or to cumulate
such vobes, and give onpe candidate as many votes as Tths aunber
of dirvectors mul siied by UV number of hils/her shares shall
equal, or to diste ibute them on the same princlple AMONZ @48 Wary
candidates as he/she shall think [1t,

The articles of incorporatlon wmay be amended To Limit
or e¢liminate cwmilative volting rights in 811 or specifled cire
cumstaness, or to limit ov deny votlng hts or to provide
SDLULdL voting rights as to any class or classes or gepries of
ares of the corporation.




(AR TR TS B A
SR LU

12, INSPECTORS. At any meeting of shareholders,
the preglding officer mav, or upon the rsguest of any shareholder,
shall appolnt ore or more persons as inspectors for suceh meeting.

Sueh _
of shares Z"E‘fp.‘("ﬁ%i”lt(”] at the meetling, base
ation of the wval “?dﬂ' and eflTect of pﬂoﬂo ;o count all votes and
report the resulis; and do such obther acts 85 are proper Lo
conduet the electieon and voting with impartiality and falirness
to o atl the sh wlders .

ors shall ascertaln and report the number
¢ upon their determine-

8
(

Each repcort of an ingpector shall be 1In writing and

Tgmed Ty hiim or her or by a majority of them 1 theres be more than
one inspector acting ab such meeting. Lf there 1s more than one
inspector, the reoort of a majority snall be the report of the
ingpsctors.  The repovt of the inspector or inspactors on the mumber
of shares represented atb the me t

] reting and the results of  the
voting shall be prima evidence thereof,

SEC
requlred fo
other action Pome
may be taken wit ‘f‘w:z‘r a witho
in wWr 1 Ll n.--i;, 8 M ting forth the Lo
(a) 17 5 days prior Clee of the pro :
writing t‘o all of the sharcholders en L1 tled E.,G \mi'e with respect
o bthe sub ;mi mattar hereol, by the oL i@ w ool outstandling shares
having not : the minimum number OI. yotes that would be
necessary P such action at a meeting at which
arl shares on were presant and votlng or (b)
by all af Lo vobte with respect to the

subjeat

BY SHARDHGLDERS.  Any aetion

2 shareholders, or any
of the shareholders,
8 vote, if a a.,on,&ent
',23‘}{{‘”} shall be signed
tion 1s glven in

£ othe taklng of the (:-,m:';:}rf)”a‘t@ actlon with-
Lhan unanlmous written consent shall be
sholders who have not congented in
chat the actlion which s consented to 1S
LAY e th vired the filing of a certificate under

giness Corporation Act 1if such action had
sharcholders ot a meesing thereol, the
» guech secbion shall state, in lleu of
any statement reguired by such sectlon concerning any voetc of
shareholders, that writien consent h been glven in accordance
with the provisions of CTTON 7.10 of the Business Corporation
Act and that written notice has been given as provided in sueh
SECTION 7.10,

out a
given
writing, .

such as would
any sectlon of ‘L‘,h &
hean voted on by
certificate fﬁ".i'j, 2 (]

SECTTON LU, VOTING BY BATLOT. Voting on any quesbion
5 be by voice unless the presiding offlcer
shall demand fhat voting be by

or in any election m
shall arder or any shapreholder
ballot.




ARTICLE {

SECTION 1. FN“RAL FOWERS, The business of the corpo-
ration shall be managed by or under Lhe di rectlon of its boaprd
of divectors. A majorlity of the board of directors may establish
reasonable compensation for thelr services dﬂd the services of
other offlcers, irrespective of any personal interest.

SECTION 2. UM TENURE  AMD QUALTFICATIONS. he
number of directors of the corporatlion shall be  three Each
girector shall nold office until the next annual meeting of share-
holders: or untilil his suceszssor shall have been eleclted and gual-
Lfied,  Directorsz peod not be ronidoﬂ'ﬁ of" Tilinoilis or snhacchald-
ers of the corpora Tho rumber of directors may pe inercased
or decreascd Urom btime ; ‘he amendment of this sectlon.
No f“lo rease  ahall have ¢l shortening the term of any
Incumbent directonr.

CTON 7, REGULAR MEBTINGS. A regular meeting of the
hoard of dirsctors shall be held without othesr notice than this
by-law, immediately aflter The annual m\eizny of shareholders. The
Hon‘d of directy va provide, by resolubion, the time and place
For 3 m@ﬁ@iﬂgﬂ without other notice

than

of additional eegular

'wlutzano

i MEITINGS. Special meetings of fhe
i ny or at the request of the pre-
sid(u% o oany  two dir e person or pergons guthorized
toocall ,pov, 21 mestingsz the board of directors may ix any
pid“e ae the place Iorp zoidln any gspecial meeting of the board

of directors called Dy Thom.

SIOTTON 4, EPECGTA
hoard of directors ¢

SEOTION 5.0 NOTICE. Notice of any speclal meellng shall

vve previows therebo by wrltten notice
ach  director at his  business addrese malled, such
1101 dha17 heo o deemed Lo be delivered when deposited in fthe
United Htate ma il =0 addreseged, with postage Chereon prepald.
If notice be given by le@”ﬁ&ﬂ& sueh notice shall be deemead
To he deli 1owhen one Lo am 1s delivered to the telapgran
company.  The attendance of a ﬂ‘zgctor at any meeting snall con-
Stitute awailver of nobice of such moeting, except where a director
attend i

L
to e

glven at o e Sk

‘7‘,{-;1"..

a meeting for the express purpose of objecting to the
transaction of any business because the meebing is nof lawfully
called or convened. Neither the business to be transacted at,
nor the purpose of, any regular or Spﬁ“laL meeting off the beard
of directors need ne specified in the notice or walver of notice

of such meeting.

SECTION 6. QUORDM. A majority of the number of directors

fixed by i“@ﬁ@ by-laws shall c@ﬁatl;ute a quorum for transaciion
of business abl any meeting of the board of directors, provided




that 1f less than a majority of such number of direcbors are
prasent al ssld meetling, a majority of the dlrectors present wmay
adiourn the meeting ab any tlme without further notlce.

SECTION 7, MANNER OF ACTING. The sei of The majforlty
of the direcltors present at a meatling at which a gquerum 1s present
shall be the asct of the board of dlresctors, unless the act of a
greater number 1ls reguired by statubte, these by-laws, or the apti-
cles of lncorncratlion.

SECTION 8. VACGANCIES, Ay vacancy on the board of
directors may bpe fillled by electlon at She next annual or speclal
meeting of shareholdaers, A majority of the board of direciors
may £111 any vacancy prilor to auch annual or apecial mesting of
sharenoldera.

SECTION G, RESTGNATION  AND  REMOVAL  OF DIRECTORS. &
divector may reslgn at any time upon wrltten notice o The
board of dirsctors. A director may be removed with or without
canse, by a majority of shapreholders 1f the notice of the meehing
names the director or direcboss Lo be removed at sald meetling.

SECTTON 10. INFORMAL ACTION BY DIRECGTORS. The authority
of the board of dirsctors msy be exercised without a meeting 1f
s consent in wreiting, setting forth the actlon btaken, 1s slgned
by &ll of ¥he dlrestors entitled Lo vols.

SECTION 11. COMPENSATION, The beard of directbors, DY
the affirmabive vote of & majority of directors then in office,
and irrespective of any pepsonsl interest of any of its members,
ahall have authority e sestablish reasonshle compensation of all
dlvectors for servicg to the corporabion as directors, officers
ay obherwise notwlthstanding any dlrector conflict of interest. By
resolution of the hoard of directors, the directors may ba pald
thelr sxpenass, 10 any, of attendance at each meeting of the board.
No sueh payment previcusly mentioned in this sectlon shall preciude
any director Ffrom serving Lhe corparation in any other capaclty
and receliving compensation therefor.

ARCTION 12, PRESUMPTION OF  ASSENT, g director of the
corporsilon who 18 present at a meebing of the board of directors
at whioh ametion on any corporate matter is taken shall be con-
clugively presumed to have asgented te the aectlon taken unless
hisg or her dlssent shell be entersd In the minutes of the meeting
or unless he or she shall file his or her written dlssent to such
setlon with the person ascting as the secretary of the meeting
bafore the sadjournment thereof or shall forward auch disgsent by
registered or certified mall to the secretary of the corporation
immediately after the adjournment of the meebting. Such right
te dlssent shall not apply to a dlrector who voted in favor of
such actlon.



SECTION 13, COMMITPPRES, A majority of the Dboard of
directors may creaste ong or more commltbees of two or more membersa
to exercise approprilete authority of the board of directors. &
pajorlity of such committee shall constitute a guorum For Gtransg-
achion of business. A comnittes may transact business without a
meeting by unanimous writhen consent.

GFFTCERS

SECTION 1. NUMBER. The cfficers of the corperation shall
be & president, one  or more  vice-nreaidents, a Gtreasurer, a
secretary, and such other officers as may be elected or appelnted
by the baerd of' directors. Any two or more offices may be held
by the same psrsan.

SECTION 2. ELECTION AND TERM OF OBFRICE. 'The offilcers
of the corpoeration ahail he elected annually by the board of
direetors at the FPlrst neeting of the board of dlirectors held
after sach annual mesting of shareholders. if the election of
officers shall not hne held at such meeting, such electlicon shall
be held as soon Sherealter as  oconveniently may be, Vacancles
may be f1lled or nesw offlces created and Fllled at any mesting
of the board of dirvectors. Hach offlcer ahall hold office until
his successoyr shall have been duly elscted and shall have gualified
cr until his death or until he shall reslgn or shaill have been
removed 1o the manner hereinafter provided. Fleetlon of an
gfficer ahall not of itself oreabe contract rights.

SECTION . REMOVET.. Any officer elected or appointed
Ly the board of directors may be removed by the board of directors
whenaver ln its  Judgment the best interest of the ocorporatlion
would be served therepy, but such removal shall be without pre-
Judiee ta the contract rights, L any, of the pesrson so removed.

AECTION 4, PRESTDENT. The president ahall be the prin-
alpal executlve officer of the corpeoration. Sublent Lo the
direction and eonﬁﬁol of the board of directors, he/she shall be
in charge of the business of the ecorporatlon; he shall see That
the resolutions and directilons of the bhoard of directors are
carried inte effect exeept in those instances in whileh ©that
responsibility 18 specifically asslgned to some obther person by
the hboard of directors: and, in general, he/she shall discharge
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all cuties incident to the office of president and sugh other
dutieq as wmay be prescribed by the board of dircctors from time
to tlne, He shall preside at all meeblings of the shareholders
and of bthe boarg of uivoe?o@ﬁ, Except 1In fthose Instances 1n
which the authority to exeecute is expressly ] ted Lo anothsp
officer or agent of the corporation or a ol =nth mods of execu-
tilorn 18 expresaly nrescribed by the board of directoryg or these
by-laws, he may gxecute for the corporation certificales for 1ts
shares, and any contracbs, deeds, mortgages, bonds or other
Ionstruments which the hoard of directors hasg authorized Lo bDe
executed, ang he may accompllish such execution elther u:;der o
without mw—? seal of the corporatlon snd elther o
with bthe secrebary, any assistant secratary, or any other L)Liis?.f_alz*
thereunto avthorized by the board of glreciors, zcgording to the
reguiranents of the Torm of the Instrument. He may vobe all
securitles which the corporation 1o ﬂnilnLud “0 voLe exceph as
arcd to bhe extent such authority shall be vested in a different
offleer or agent of the corporation by tb, b)d?a of directors,

SECTION 9, THE VICOE-PRESIDENTS. The vice-president (or
in the event therc he {;sUZ.’.’::Y nh s one vice-president, dach of the
vice-presidents) shall ist the president in fhe discharge of
hissher dutlen as : dent may direct and shall perfors such
other duties as from ftime to time may be assigned to himfher by
the president or nv the board of dirvectors, In the absence of the
nresident or even toof his her dnability or refusal to act,
bhe vice-praesident {or in the event there be morse than one vice-—
pregident, the vic pr~1=1xw>ﬁt s inn the order designated by the
hoard of directors, or the presldent LI the boapd of dirsctors
has nab made auch a de Jdon, or dn the absence of any deslgna-
Lion, 'H* e 1o the orderp mm",h .gy of Lenure as vice president)

eform the dubties of 6] presldent, and when 80 ‘-'-otirlg_a
; :L'-Jo The powers of and e sublect to all bthe restrilcetions
e president Faicept In these lInstances In whleh the

ithoplty ©o execube Lg edpressiy delegated o another officer or
agent ol the corporation or a different wmode of execubtion 1s
ressly j”‘f“a(’Tvl_, hy the board of dlrechbors or these hy-laws,
vice presioent (op each of them 1f there are more than one)
execute for the corporation certliicateg for 1ts shares and
contracts, deeds, mortgages, bonds or octher instruments which
boara of directors hasg authorized Lo e ”KUuuL d, and ne/she
v aocomplish sueh axecubion elther under or without the seal of
Lhe corporation and oither Inagividually or with bhe secrstary,
any assistant seq ry, or aty ot of ficer thereunto autho-
rlaed Dy The bpoard girectors, according to the regulrements
of the form of shorinent,

i
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+ i"{ asurer shall be the
" the corporation, He
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LTLON 6. THE TRE

principal accounting andg Mg
ahall: (a) ud Ve (:‘!le"‘ e of arnd be t’é‘ﬁ,’:»)ﬂh_’.l_.b,U,—! for the mailntenance

of adeguate books of account Por the corporation; (b} have charge



and custody of all funds and securities of the corporatlon, and be
regponsibvle therefor and for ihc peceipt and disbursement thereofl;
and {¢) perform all the du s ineident to the offlce of treasurer
and such other dutles as [rom @;me o Hime may be assigned To him
by the president or by thu voard of directors. If regquired by the
noard of direetors, the breasurer shall glve a bhond for the falth-
ful discharge of his duties in such sum and with sueh surety or supr-
eties as the bpoard of direstors way determine.

SECTTON 7. THE SHCRETARY. The secretary shall: (&) re-
cord bhe mimtes of the shareholders’ and of the board of directore’
meebings In one or more books provided Cor that purpose; (b} see
that ail notices are ﬁuiv given in accordance with the p?ovisiﬁns af
these by-laws or as required by law; {e) ne custodian of the corpo-
rate roecords and of the seal of the corporation; (d) keep a reglater
of the post-offlee address of each shareholde r which shall be fur-
nished Lo the secretary by such Lharewmlrﬁr‘ {0) glgn with the pre-
sident, or avice-prasident, ovr any obher of flocer thereunto author-
ized by the board of .iiﬁiud?b; certificetes for shares of the copr-
poration, the issus of which shall have been authorized vy the board
of directors, and any contracis, deeds, mortgages, wonds, or other
instrunents whioeh the hozed of directors has authorized G0 he
executed, according to The regulirements of the form of the in-

strument, excepi when o Q"lic ent mode of execution 1ls expressly
presario cd by thc board of directors or these by laws; () have
general charge of the stock TraN””O“ pooks of the corporatlen; {(g)
have authority to certify the by-laws, resolutlons of the share-
holders and  board of  directors and commibtess thereof, and
other docnments of  the ﬂ“rwow vtion as orue and correct coples
?erPQF and {hﬁ perio a1l duties incident to the offlce of
' s as Cfrom time to time way be
dent or by the board of dired ~LOTR .

5
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"Me asglistant treasw
gueh duties as auaLa e
secretary, respectively.

SEOPION B, ASSISTANT SETSMANT SECRETARIES.
~ers and asalstant sseretaries shall perform
3 r he treasurer op the
o PJ the nroi the hoard of direc-
tors. The d%hiuthnb secrebaries may SIgn Wilh the presldent, or a
vice-president, or any other of flcer thereunto suthorized JY the
hoard of dirsctors, L4 eabes for shares of the corporatlon, the
issue of which shall o bheen authorized by the board of Jirectors,
and any contracts, ;. wmortgages, bonuds, Or other instruments
'whiﬁh the board of 4ir -ope has authorized Lo be sxecunted, accopd-
the reguirenments of The form of the instrument, ezcept when

ing Lo
a di fr rent mode of execution is espresaly pres coribed by the hoard
of divectoprs or these by-laws. The ass jetant treasurers shall

respectively, 1T required by the board ¢ directors, give bhonds
foy the iaithful @i scharge of their duties in such sums and with
such surebties as the bhoard of directors shall determine.

SROTLION 9. SALARIES. The salaries of the officers shall

he fixed Ffrom fime to time by the noard of directors and no of -

fiper shall be prevented from recelving such salary by reason of




Larinz,

the fact that he le also a director of the copporation.

ARTICLE ¥

CONTRACTS, LOANS, CHECKS AND DEPCSITS

3

SECGPION 1. GONTRACTS. The board of directors may author-
ize any officer or offilcers, agent opr agents, to enter into any
contract or execute and deliver any instrument in the name of and
on behalf of the corporabion, and such autheority may be general or
confined o specifle instances.

SECTION 2. LUANS. No lecans ghall be conbtracted on behall
of the corporation and no evidences of lndebtedness shall be ilssued
in 1ts name unless authorized by a resclution of the board of direc-

Tors.,

L 3.0 CHECKS, DRAFTS, BIC. ALl echecks, dralts or
other Okdc“f For the paynent of money, nobes or other evidences of
indebtedness if issued In the name of the corporation, shall be
signed by auch of i oo offlcers, agent or nbts of the corpor-
ation and in Ee): determinad

2 RO
by resolucion

o from time Lo time be
poard of directors.

TS, i furnds  of “?1@ corporation not
depogited from time to Lime Lo the
suah banks, ftrust lﬂppdﬂhdﬁ or other

direclbors may select.

SECTION 4.
otherwlse enployed
credit of the
depositaries as

TEICATES AND UNCER-
TLELOATE:. saented by cerbifi-
cates op shall be

] shares of the corporatlon shall
’ Acers snd may be sealed with the
ghe corporatlon. I @ cersllicate
2 or registrar, other than the
e, ahy obher slgnatures may oe Tacsimile.

nting shares shall be consecubively nunbersd
o obtherwis ; ( anad shall also ate  the name of the
person Lo whowm lssued, the number and olass of shares (with designi-
tion of series, i any), the date of Issue, and that the corporation

Certiil:
be el by
geal or a §
1z countersliy
corporation or 1is

Baon certili

* S

i organized under I11linois law. I the corporation Is authorlzed te
lasue shares of more than one class or of serles wilihin a class, fhe
certiflcate shall also conbain such information or statement as may
be roeguired by law

hited by the arblcles of incorporation, the

Unless pro R
by resofubion that some or all of

board of directors may provide




any class or series of shares shall be uncertificated shares.
Any such resolutlon shal¢ not apply te shares represented by a
certiticate until the certificate has been surrendered 1o the
serporation. Within & reasonable ©time after the ilssuvance or
transfer of uncertiricated shares, the corporation shall send
the registerad owner Lh@wvof a written notlece of all information
that would appear on a certilicate. Except as otherwise expressly
provided by law, the ‘1gﬂﬁm and ohligations of the holders of
uncertificated htz ss ehall be identical to those of the holders
of ceptificates representing shares of the seme clogs and Series.

The name and address of each shareholder, the mumber and
class of shares held and Lhe date on which the shares were lssued
shall he entered on the books of the corperation. The person In
whose name shares stand on the books of the corporation shall be
deomed the owner thereof for all purposes as regards the corpora-
tion.

SECTION 2. PITRTCATES,  If a certificate repre-
senting shares has Nefec Lwean Lost or destroyed the board
of directors may 1n its discretion, exugpt as may be reguired
by law, direct that a new certificate beo oqund upon such 3ndemm
nifieation and obther reasonable ”equLvomerum g it may Lmpos

SECTION 2. THANSPERS OF SHARES. Transler of shares of
the corporation shall be recorded on the books of the corporation.
Transfer of shares represented by & certificate, except 1in the
case of a lost or destroyed c@r“'ficﬁt(, shall be made on surrender
for cancaellalion of the certificate for such shares. A certllicate
presented for transier must be duly endorsed and arecompanied by
proper guaranty of signature and other appropriate assurances
+hat the endorsement is elfectlve. Transter of an uncertiricated
share ahall be made on recelipt by the corp ration of an instruction
from tha registered owner or olier appropriate person. The in-
struction shall be in writling or & communication in suen form as

may be agreed upon in writing hy the corporablon,

Qﬁl ,Aﬁ Vl}

The fiscal year of the corporation shall be fixed by
vesolution of the board of directors.




ARTICLE VITI

DISTRIBUTIONS

The board of directors may anthorize, and the corporation
may make, distributions f{o its bhafehoideruﬁ subject to any re-
f?”CfLO s in its articles of incorporation or provided by Law.

ARITOLE £X

AL

4
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The corporvate seal shall have inscribed thereon the name
of the corporation and the words "Corporabe Seal, Illinois.” The
seal may be used by cauvsing 1t or a lfacslmile thereof to bDe lmpres—
sed or alffixed or in any other manner reproduced, provided Lhat
the affixing of the vorporate seal to an instrument shall not
give the Instrument additional force or effect, or change the
construction thereor, and the use of the corporate seal ls pot
mandatory.

WATVER OF NOTICH

Whenever any nobtice is required to be glven under the
provisions of thege by~laws or under the provisions of the articles
of incorporation or under the provisions of The Business Lerporas-
“ian Act of the State of T1linoils, a walver theveof in writing,
silgned h§ 16 pe”won ar persons entitled to sueh notice, whether
helore or 1“ ar the time stated therein, shall be deemed aguiv-
slent Lo the giving of such notice. Atuendance at any meetbing
shall constiftute waiver of notice thereof unless the parson at
the meetling objects to the holding of the meetling because proper

notice was nobt gmiven.

ch
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INDEMNIFICATION OF OFELCERS,
DIRECTORS, EMPLOYEES AND AGENTS

SECTION 1. e corporation shall indennify any person
who was or is a party or is threatened to be made & psrty to any
rhreatened, pending or completed action, suit o proceeding.
whether civil, criminal. administrative or lovestigative (other
than an action by or in the right of the corpoeration) by reagon
of the fact that eguch wperzon is  or g oa  divector, officer,
emplovee or agent of the corporation,  oOv who is  or wasg gerving
at  the request of the corporation as a director, officer,
employee or agent of another corporation. part fnerghip, joint
venturae, trust or other entevprise, againsi cxpenses {(inciuding
attorneys’ fees). Judgments, fines and amounts paid 4n sgettle-
ment actually and  reasonably incurved by such person in  ¢on-
nection with such action, suit or proceeding 1if he acted in good
foith and in @ manper he reasopably believed to be in or DOt
oppogsed to the best dntergstg of the corper on. and. with
regpect to any  oriminel aetion or proceeding, had no reasonable
cauge to balieve his or her conduct was unlawful. The termination
of mny action, sult or procceding by Judgment or setitlement, con-
viction or upon a plea of nolo contendere or 1t equivalent, shall
not. of iteelf, create a presumption that the pergon did notr  act
in good faith and in a manner which he or she reaponably believed
to be in or not opposed to the best interes of the corporation,
and with respect to any criminal action or proceeding, had reagon-
able cauvse to helieve that hig conduct was unlawiul.

E
E‘»}s’tf

GRCTION 2. The covp "s'“:_ shall indemnl fy any  parson
who wag o 1S a pafty or 1s he made a party o  any
threatened. pending ov comp ? tod SR cr guit  hy ov  im  the
right of the corporation TO ﬁrmcure a judgment in dits favor by
reason of the fact that guch pergon 48 or was & di rector, officer.
employee or agent c¢i the corporation, or ig 0L was gorving at  the
raguest of the corporation as 4 dirvecror, officer, cmployea of
agent of ancther COTPUI&{LG&« partnership, joint venture. Trust or
other enterprise inst expenges {(including attorneva’ feeg)
artually and reasonably incurred by such person in connection with
the defense setilement of such action or guit if he ox she
acted in pcod Faith and din a manner he OF she reasohably  Dbelieved

he 1in or not ﬁ@?OnLd to the best intevests of the corporation
and except that no indemmilicavion ahall he made in regpect ol any
claim. issue or matrer as to which such person shall have been
adjudged to be liable for negligence or misconduct in fhe
performsnce of his duty to the corporation unless and only to the
ewtent that the court in which such acticu or  suit was Dbrought
ckall detverminge upon application that despite rhe adjudication of
liability but in view of all the ciroumslances of the case, such
neraon ig foirly and reasouably entitied tao indemnity for such
expenses which the court ghall deem proper.

SROTION 3. Te the extent that a divector, of ficer, em-
ployes, or agent of a corporation has been successful, on the mer-

its or otharwise, in the defense of any action. cuit or proceeding

i
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referred to in sections 1 and 2, or in deflense of any c¢laim,
issue or matber therein, such person shall be indemnified against
expenses actually and reasonably lncurred by such person in con~
nection therewith.

W Ly

SRCTION 4.  Any indemnification under sections L and 2

shall be made by the corporation only as authorized 1In the
specific case upon a determination that indemnification of the
director, officer, employee opr apgent 1s proper in the cilrcum-
stances because he or she has met the applicable standapd of
conduet set forth in sections 1 and . Sueh  determination
shail be made {(a) by the board of directors by a majority vote
of & guorum consisting of directors who vere not partlies to such
action, sult cor procecding, or {(p) 1if such a guorum 1s not
obtainable, or, even 1f cobfainable, & quorum of disinterested
directors so directs, by independent legal counsel in & written
opiniorn, or {c¢) by the shareholders.

SECTION H. Fxpenses incurred in defending a clvil or
criminal action, suit or proceeding may be pald by the corporation
in advance of the Tinel disposition of such action, sult or pro-
cecding, as authorized by the board of directors in the specliic
case, upon recelipt of an undertaking by or on hehalf of the direc-
tor, cfficer, employee or agent to repay such smount, unkess it
shall ultimately be determined that he or szhe 15 entitied to be
tndennified by the corporation as authorized In this article.

-

SECTTON 6. The indemnification provided by this article
shall net be deemed exclusive of any other plpghts to which these
seeking indemnification may be entitled under any by-law, agreement
vote of sharcholders or Siginterested directors or otherwise, both
a8 to action in his or her official capacity and as fo action in
another capacity while holding such office, and shail continue
a5 t0 a person who has ceased to be a director, of ficer, employee
or agent and shall inure to the benefit of the heirs, executors

and administrators of such a4 persdii

SECTLION 7 The corporation shall have power O purchase
and maintain insurance on behalf of any parson who 18 or wWas a
director, officer, employee or agent of the corporation, or 1is
or was serving at the request of the corporabtlion as a director,
officer, empicoyee or agent of another corporation, partnership,
Joint venturs, trust or other entoerprise against any 1iahility
asacrbed agalnst such person and incurred by such person in any
such capacity, or arising out of his or her status as  such,
whether or not the corporation would have the power Lo indemnifly
such person against such 1iabillty under the provisions of these

soactlons.

SECTION &, If the corporation has pald indemnity or
nad advanced expenscs Lo a diresctor, officer, employee or agent,
the corporation shall report the indennification or advance 1n




writing to Lhe shareholders with or belore the notice of the
next shareholders’? mpeetlr

“ﬁPTTUN 4, References to "the covporation’ shall include,
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The chairman called for the nomination of officers.

Thereupon the following persons were nominated [lor offlcers ol
the corporation to serve for the term provided In the by-laws:
Office Name
o Frasident Tana Sue Knetsch
Vice~Progident Randal Pnillips
Secretary Stephen Sinlcropi
Troasurer Tana Sue Knetsch
No further nominations belng made bhe nomlnatlons were
elosed and the directors proceeded to vote on the nominees. All
af the directors present at the meeting having voted and the vote
having been counted, the Chalrman announced the aforesaid nominees
had peesn duly elected fo the offices get bhefore thelr respective
names, oy bhe affirmative vote of all directors of The corporasion
nresent at The meeting, to serve for the term provided in the by-
Taws.,
The secraetary then presented to the meeting a [ore of
cortificate representing shares of Lhe corporation.
Thereupon, onmotion duly made and seconded, the Tollowing
resolution was unarnimously adooted:
RESC that the certificates to represent those
shares of & corporation lssued asg cortificated shares
. shall be in the form of the mp90'm@n,0°rt1fzca%e presented
to this meeting, and said speclmen certlilcate shall Dbe
igw%avr.i iri the minute book of this corporatlion imue-
dlately following the minutes of this meeblng.
Tme echadlrman  then  aetated to  the meebting  that prior
to the filing of the artlcles of incorporation in the office

of the Secretary of State, subscriptions fo the ghires of the cor-

noration had been executed as follows:



Name fddress Number Amount
of Shares Subzeribed
Tana Sue Knetsch 608 Joanne In. 700
DeKailk, 1L 60115
Stephen Sinicropi 5152 N. Santa Momica 150
o 4 Whitelish Bay, Wi 53217
Randal Phillips 526 Tl Lake View 150
Whitefish Bay, WI 53217

The chairman stated further that he was advised that under
the laws of the State of [1llnois, the filing of the articles of
Incorporation by the Secretary of State consbliuted acceptance
by the corporatlon of all exlstlng subgcelptlons to 1ts shares,
and that, 1t was in order Tor the board of directors to determine
the time snd manner of payment of zuch subscriptions.

Tneveuporn, onmobtion duly made and seconded, the followlng

- repolutions were unanimously adopted:

RESOLVED that the subscribers to shares of this core
porablion be and they are hereby requested So make full
payment forthwith (o the treaguver of Lh@ corporatlion fop
thelir shares.

LGSOLVED  that the l;ma%uvaw be and he 1g

hereby glve notlee of thls actlon of the board
off directors Lo all subseribers.

RTHER RESQLVED thet the shares subsceribed for ghall
be issued iu the considerstion stated In the subscrlption
grreement, and that when and as any subsceriber shall moke
full payment to the treasurer of this corporation for the
shares subgeribed by nim in accoprdance with the subsoription
sgresment heretolore accepted, the shares of sald gubserlber
anall be deemed Full pald and nonsspessable.

IER RESOLVED that, when and as any subscriber
shall maks ful1 payment For his sherea to Ghe trsasurer of
this soprporatlion, the prepar offficers of this corpopation,
a8 provided in bthe ny-laws, shall axecute and deliver to
said subscriber a certifiecate op csptlficates rveprasenting
gaid ghi

b,



The secretary of the meeting then presented a corporate seal
conforming to the provisions of the by-laws, sald seal making the

- following impression:

Thepreupon, on motion duly made and seconded, the following

rasolutlon was unanimously adopbed:

RESOLVED that the seal presented to this meeting be and
o

i
it hereby is adopted as the seal of thils orporation.



The Chairman then presented to the meeting a nlan to issue
stock in accordance with Segtion 17244 of the Internal Revenue
Oodse.  Thereupon, on motion duly made and ssconded, the fellowing
resclution wasy unanimously adopted:

BEBOLVED, that the following plan to issue Secilon 1244 Stock
e and hereby is adopted by the Board of Dirvectors, effective
March 9, 1890, vig

{#) 9The gorperabtion is hereby authorized to offer and issue
1,000 shares of common stock having no psr value psr shars; and
all of suveh stock ahall be lgsued subsegusnt Lo the aforsmentioned
effective date of the Plan.

{B) The corporvation shail offer an issue said 1,000 shares
of common stock frowm and affter the effective date of this Plan to
July 23, 198%7; or to the dats when the corporation shall make the
subseguent offsring of any stock, whichever svent shall fivst
ooy .

(¢ puring the aforementioned period, hereinsbove desoribed
in subpavasgraph {(B), the coreoration shall offer and issus only
such commnon stovk.

(1) The masimum amount Lo be received by the covporation, in
consideration of the stock te be issned pursuant to this plan,
shall be 21.000,000.00.

(EY  Such common sbtock shall be issusd only for money and
other property {(other than stock or securities).

{F} 8uch other action shall be taken by the corporation as
ghall gualify the stock offered and issued under this Plan as
“gection 1744 8tock”™, az such term is defined in the Internal
Fevenus Code and the regulations lssusd thereunder.
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To pledge, endorse, guarantee, assign, transfer and/op
deliver the bills and scoounts receivable, hills of lading,
warehouse receipts, stocks, bonds or other property eof this
corporation as security for any monevs borrowed and a3 security
for any liability incurred or to be incurved by this carporation
in conpection with any acoeptence, note, lstter of credit,
guaranty, btrust receipt ov otherwise, and

To sell, trapsfer apd endorse for sale or for transfer any
and all securities, registered bonds, stoek certificates interim,
participation and olher certificates and to identity and/or
guarantes signatures and endovsements thereon, or on bopd andfor
stock powers of attorney executed in connection therewith, and

To withdraw, receive and receipt for and te withdraw upon
trust recelpts on the responsibility of. and ab the risk of this
vorporation, and to sign orders for the withdrawal, substitution
and/ oy exchange of any and all cellateral, securities. or property
pledged, assigned, transferred or otherwlse held for its account.
Such withdrawals, su ttutions or eschanges may also be made by
the besrer of any order, receipt ar reguest so signed.

AND BE IT PURTHER RESOLVED, that eaoh of the aforementioned
afficers, authorised Lo mct for this corporation in any cese
atoresald, shall he and herehy is further authorized, without the

)

congurrence of any other officer or person:

To identify, approve snd/or guarantee the endarsement of any
rayes oy endorser on auny checks or drafis drawn by this
corporation, and

To walve presentment, demand, protest and/or notlee of
dighonor or protest and to glve instructions is regard to the
handling or delivery of any negobiable or non-negotiable papers or
documents involved in any of gald transacbions, and

To act for this corporation in the bransacticn of all other
husiness for its account with bthe Resource Bank, N.A,.

AND RE IT PURTHER RESOLVED, that the Sscovetary or any other
officer of this corporation be and hereby is authorized to certify
e said Bank # copy of these resclutions and ths names ang
signatures of thiz covporation's officers or emplovess thereby
authorvised to act in the premises, and zaid Bank is hereby
authorized to rely upon suvch certificete until formally advised by
a like certificate of any changes theveln, and is authorized to
rely on such additicnal vertificatas.




Thereupon, on motion duly made and seconded, the following
resoliution was uraniwmously adopted:

FESOLVED that the flsgcal year of the corporalion
shall be

Thereupor, on motion duly made and seconded, the followlng
resolutlion was unanimously adopted:

RESOLVED that the offlcers of this corporation be
and they are hereby authorized and directed to pay all
organization expenses of this corporatlon cut of the Tunds
of this corporation.

There being no further or other business bo come before

the meeting, on mobion duly made, seconded and carried, the

meetlng ad journed.
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S%cwetary of the Mesetlng!
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