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October 9, 2001

Ms. Magalie Roman Salas, Secretary
Federal Communications Commission
The Portals

445 Twelfth Street, S W.

Washington, DC 20554

Re:  Missouri Valley Broadcasting, Inc.
Stations KMMO and KMMO-FM, Marshall, Missouri
Section 73.3613 Filing

Dear Ms. Salas:

Missouri Valley Broadcasting, Inc. (“MVB”), licensee of Stations KMMO(AM) and
KMMO-FM, Marshall, Missouri (Facility ID Nos. 43228 and 43226, respectively), herein submits
a copy of'its Articles of Incorporation and By-Laws. This filing is made pursuant to Section 73.3613
of the Commission’s Rules. While MVB believes that its Articles of Incorporation and By-Laws
previously may have been filed with the Commission, the attached documents are being submitted
out of an abundance of caution.

Should any questions arise in connection with this matter, please communicate directly with

this office.
i . /[ ,M

/" MATTHEW EL McCORMICK
Counsel for
MISSOURI VALLEY BROADCASTING, INC.

MHM/jmr

cc(w/encs.): KMMO/KMMO-FM Public Inspection File
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State of Missouri... Qffice of Secretary of State
JAMES C. HIRKPATRICK, Secretary of State

Articles of Incorporation
. (Te be submitted in duplicate by an attorney or an incorporator)

HONORABLE JAMES C. RIRKPATRICK
SECRETARY OF STATE

STATE OF MISSOURI

JEFFERSON CITY, MO. 85101

The undersigned naturs! persunia) of the age of eighteen years or more for the purpose of forming a corporation under
The General and Business Corporation Law of Missouri adopt the following Articles of Incorporation:

ARTICLE ONE

The uame of the corporation is: Missouri Valley Broadcasting, Iac.

ARTICLE TWO
1

The address, including strest and aumber, if any, of the torporation’s initial registered office in this state is:
Mmmmmmﬁm@dmum

and the name of its initial agent at such address is: L Marwvin B. Yuehrs

ARTICLE THREE

The aggregate number, class and par value, if any, of shares whick the corporation shall have authority to issue shall

750,000 Shares Common Stock $1.00 par value

The preferences, qualifications, limitations, restrictions, and the special or relative rights, including convertible
- ¥ight:, if any, ia reapect of the shares of each class ave ag follows:

'The.number of ghares of cémmon scock>to'be issued before the corporation
shall commence business is Five Hundred (500), .and the consideratim to be paid therefor
and the capital with which the?corpprationughall commence business is Five Hundred
Dollars ($500.00). '

The corporation will not commence business until consideration of the
value of at lemst Five Hundred Dollars {$500.00). has been received for the issuance

IR » oo

of shareg,



ARTICLE FOUR

The extent, if any, to which the preemptive right of & shareholder to acquire additional shares is limited or denied.

All stock issued hereunder within two years of the date of Certificate of
Incorporation is lssued shall be pursuant to & plgft to qualify said stock under
Section 124k of the Internal Revenue Code. ‘

ALl stock issued hereunder shall be subject éo a buy-—ael}.“agreemht to be

contained in the Minutes of the Corporation.’

ARTICLE FIVE

The name and place of residence of &&% incorporator is as follows:

Name
¥ Strest
ity
Marvin E. Luebrs 1401 Lake Manor Drive frenton, Missouri
64683
ARTICLE 8IX

{Designate which and complete the applicable paragraph)

O The number of directors to congtitute the first board of directors is . Thereafter the nurber of directors
shall be fixed by, or in the manuer provided in the bylaws. Any changes in the number will be reported to the Secretary of
State within thirty calendar days of such change.

or

@ The number of directors to constitute the board of directors is 2 (The ber of directors to constitute the
borrd of directors must be stated herein if there are to be less than three directora. The persons to eonstitute the first board
of directors may, but need not, be named). ’

~The Board of Director may repeal or amend the By-Laws of thié

corporation, and may adopt new or additional By-Laws.

ARTICLE SEVEN

The duration of the corporation is perpetual.
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ARTICLE EIGHT

The corporation is formed for the following purposes:
To develop and exchange ideas, lmnovate and advance the techniques and usage

of radio broadcasting. To manufacture, buy, sell, job, distribute and otherwise
acquire or dispose of and deal in any and a1l kinds of radio apparatus, electrical
supplies and merchandise; to acquire, own, improve, develop, sell, lease, let and
convert land, real estate, power plants, radio stations and all properties usable in
connection therewith; and to transact any and all other business properly incidental
to or comnected with the purpose of this corporation

To purchase, lease, hire, or otherwise acquire real and personal property,
improved or unimproved, of every kiad and description, imcluding franchises,
easements, permits, licenses, and rights in property of every nature and to hold,.
sell, dispose of, convey, mortgage, pledge, wmanage, lease, operate, develop, contract,
building, erect, maintaln, construct, and recomatruct such property; to act as
escrow agent im all types of transactions; and to buy, handle, and sell all kinds of
property, rent sll kinds of property, collect rents, loan money, and to deal, transact,
and carry on any and all such business as may arise out of or-be connected with-the
carrying on of the above-mentioned purposes of the corporation;

To borrow money and for such purposes to execute notes, bonds, debentures or
any other form of evidence of indebtedneas, and to secure the payment of the same
by mortgage, deed of trust or other form of encumbrance, pledge or other form of
hypothecaﬁf&n;

To purchase, acquire, own, hold, sell, assign, transfer or otherwise dispose of,
mortgage, pledge or otherwise encumber shares of stock of this company oY of any other
corporation or corporations of this State, or any other state, county, nation or
government, or any interest therein, and while owner thereof to exercise 8ll rights,
powers and privileges or ownership pertaining thereto;

To acquire, own, hold, buy, sell, transfer and otherwise dispose of patents
and patent rights, trade-marks and trade names, copyrights, licenses, franchises,
permits and other evideunces of right;

7o loan or otherwise invest its funds, from time to time, secured or unsecured,
for such time and upon such terms and conditions as its Board of Directors may author;ze;

To sell or otherwise dispose of stocks, bounds, debentures or other securities
issued by the company, or any other corporation, and to pay compensation for services
rendered in connection therewith;

To have to exercise all powers necessary or incident to carrying out its corporate
purposes; to exercise all other powers permitted by law, and to possgess and enjoy all
rights and powers which now or at any time hereafter may be granted to or exercised

by a corporation of this character..

N WITNESS WHEREOF, these »‘xrtic!es of Tncorporation have been signed this day

of 10,84, )Z/{ Qy?‘ﬁi::;)
W

FILED AND uERﬂFECR”t o
INCORFOATIUN 1S:VED

oGt 191984
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STATE OF MISSOURL

88.
COUNTY OF ._GRUNDY
, Donna_ Diven & notary public,
€R
do hereby certify that on the LA day of @a:t{"o éLW 19..84 personally appeared
before me, Marvin F. Luehrs . HHEHERS 3

who being by me firat duly sworn, {severally) declared that he is tehiespc o the personin) who gigned the foregoing docu-
ment as incorporatorksl, and that the statements therein contained are true.

O A e

Notary Public

DONNA Diven, NOTARY PUBLIG
STATE OF WISSOURI, GRUNDY 00,

Y COM
My commission expires M. EXPIRES MARCH 10, 1985

BEN

13031 MO 000N
,2.y014130 Ny QT
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ARTICLE I
Offices

The principal office of the corporation in the State
of Missouri shall be located in Marsha (i , Missouri.
The corporation may have such other offices, either within or
without the State of Missouri, as the business of the corporation
mnay require from time to Time.

The registered office of the corporation required by The
General and Business Corporation Law of Missouri to be maintained
in the State of Missouri may be, but need not ve, identical with
the principal office in the State of Missouri, and the address of
the registered office may be changed from time to time by the
Board of Directors,

ARTICLE IT
Shareholders

Section 1. Annual Meeting: The annual meeting of the
shareholders shall be held at the hour of S.0: @M on the Lirsl”
A= in Decewmbes in each year, beginning with the year
for the purpose of electing directors and for the transaction of
such other business as may come before the meeting. If the day
fizxed for the annual neeting shall be a legal holiday, such meel-
inz shall be held on the next succeeding business day. If the
election of directors shall not be held on the day designated
herein for any annual meebing, or at any adjournment thereol, the
Beard of Directors shall cause the election to be held at a
special meeting of the shareholders as soon thereafter as conveni-
ently may be.

Section 2., Special Meetings: Special meeting of the
shareholders may be called by the President, by the Board of
Directors or by the holders of not less than one-fifth of all
the outstanding shares of the corporation.

Section 3. Place of Meeting: The Board of Directors
may designate any place, either within or without the State of
Missouri, as the place of meebting for any annual meeting of the
shareholders or for any special meebting of the shareholders
called by the Board of Directors, The shareholders may desipnate
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any place, either within or without the State of Missouri, as the
place for the holding of such meeting, and may include the same
in a waiver of notice of any meeting. If no designation is made,
or if a specilal meeting be otherwise called, the place of meeting
shall be the registered office of the corporation in the State

of Missouri, except as otherwise provided in Section 5 of this
article.

Section 4, Notice of Meetings: Written or printed
notice stating the place, day and hour of the meeting and, in case
of a special meeting, the purpose or purposes for which the meeting
is called, shall be delivered not less than ten nor more than fifty
(50) days before the date of the meeting., either personally or by
mail, by or at the direction of the President, or the Secretary,
or the officer or persons calling Lhe 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 mall in a sealed envelope addressed to the shareholder at
his address as it appears on the records of the corporation, with
postage thereon prepaild.

Section 5. Meeting of All Shareholders: If all of the
shareholders shall meet at any time and place, either within or
withcout the State of Missouri, and consent to the holding of a
meeting, such meeting shall be valid, without call or notice, and

at such meeting any corporate action may be taken.

Section 6. Closing of Transfer Books or Fixing of
Record Date: The Board of Directors of the corporation may close
its stock transfer books for a period not exceeding fifty (50)
days preceding the date of any meeting of shareholders, or the
date for the payment of any dividend or for the allcotment of
rights, or the date when any change or conversion or exchange of
shares shall be effective; or, in lieu therecf, may fix in advance
a date, not exceeding fifty (50) days preceding the date of any
'ting of shareholders, or to the date for the payment of any
dividend or for the allotment of rights, or to the date when any
change or reconversion or exchange of shares shall be effective,
the record date for the determination of shareholders entit led
notice of, or to vote at, such meeting, or shareholders entitled
recelve payment of any such dividend or to receive any such
1utmcnt of rights, or to exercise rights In respect of any such
lange, conversion or exchange of shares; and the shareholders of
cord on such date of closing the transfer boocks, or on the
record date so fixed, shall be the shareholders entitled to notice
of and to vote at, such meeting, or to receive payment of such
dividend, cor to receive such allotment of rights, or to exercise
such rights, as the case may be. If the Board of Directors shall
not have elosed the transfer books or set a record date for the
determination of its shareholders entitled to notice of, and to
vote at, a meeting of Shd?“ﬂ@‘@ rs, only the shareholders who are
shareholders of record at the clogc of business on the 20th day
preceding the date of the meeting shall be entitled To notice of,
and to vote at, the meeting, and any adjournment of the meeting;

ot ot
[ORN ]

wr«o

20
(J



DeR o

Wi L&s o R PIair W BT LLuRise R N R ey e §ooe o

except that, if prior to the meeting written waivers of notice of
the meeting are signed and delivered to the corporation by all of
the shareholders of record at the time the meeting 1s convened,
only the shareholders who are shareholders of record at the time
the meeting is convened shall be entitled to vote at the meeting,
and any adjournment of the meeting.

Seetion 7. Voting Lists: At least ten days before
each meeting of shareholders, the officer or agent having charge
of the transfer book for shares of the corporation shall make &
complete list of the sharehclders entitled to vote at such meet-
ing, arranged in alphabetical order with the address of, and the
number of shares held by, each shareholder, which list, for a
period of ten days prior to such meeting, shall be kept on file
at the registered officé of the corporation and shall be subject
to inspection by any shareholder at any time during usual busi-
ness hours. Such 1list shall also be produced and kept open at
the time and place of the meeting and shall be subject to the
inspeection of any shareholder during the whole time of the meet-
ing. The original share ledger or transfer book, or a duplicabe
therecf kept in this state, shall be prima facie evidence as to
who are the shareholders entitled to examine such list or share
ledger or transfer book or to vote at any meeting of shareholders.

Section 8. Quorum: A majority of the outstanding shares
of the corporation, represented in person or by proxy, shall con-
stitute a quorum at any meeting of the shareholders; provided, that
if less than a majority of the oubtstanding shares are represented
at said meeting, a majority of the shares so represented may
adjourn the meeting, from time to time, without further notice, to
a date not longer than ninety days from the date originally set
for such meeting.

Section 9. Proxies: At all meetings of shareholders, a
shareholder may vote by proxy executed in writing by the share-
holder or by his duly authorigzed attorney-in-Tfact. 3Such proxy
shall be filed with the Secretary of the corporation before or at
the time of the meeting. No proxy shall be valid after eleven
months from the date of its execubion, unless otherwise provided
in the proxy.

Section 10. Voting of Shares: Subject to the provisions
of Section 12, each outstanding share of capital stock having
veting rights shall be entitled to one vote upon each matter
submitted to a vote at a meeting of shareholders.

Section 11. Voting of Shares by Certain Holders:
Shares standing in the name of another corpnration, domestic or
foreign, may be voted by such officer, agent, or proxy as the
by-laws of such corporation may prescribe, or, in the absence of
such provisicn, as the Board of Directors of such corporation
may determine.

Shares standing in the name of a deceased person may be
voted by his administrator or exccutor, cithcer in pcrson or by
proxy. Shares standing in the name of a guardian, curator, or



F AT e wr g L Y o PIGEE W L LT D > D T o

trustee may be voted by such fiduciary, either in person or by
proxy, bubt no guardian, curator, or trustee shall be entitled,
as such fiduciary, to vote shares held by him without a transfer
ol such shares into his name,

Shares standing in the name of a receiver may be vobted
by such receiver, and shares held by or under the control of a
receiver may be voted by such receiver wlthout the transfer there-
of into his name if authority so to do be contalned in an appro-
- priate order of &the court by which such recelver was appointed.

A shareholder whose shares are pledged shall be entitled
to vobe such shares until the shares have been transferred into
the name of the pledgee, and thereafter the pledgec shall be
entitled to vote the shares so transferred.

Section 12. Cumulative Voting: In all elections for
directors, every sharcholder shall have the right to vote, in
person or by proxy, the number of shares owned by him, for as
many persons as there are directors to be elected; or to cumulate
said shares, and give one candldate as many votes as the number
of directors multiplied by the number of his shares shall equal,
or to distribute them on the same principle among as many
candidates as he shall see fit,

e Section 13, Informal Action by Shareholders: Any action
which mav be taken at a meeting of the shareholders may be taken
without a meeting if a consent in writing, setting forth the action
50 taken, shall be simned by all of the shareholders entitled to
vote with respect to the subject matter thereof.

ARTICLE IIT
Directors

Section 1. General Powers: The business and affairs
of the corporation shall be managed by its Beard of Directors.

Section 2. Number, Flection and Term: The number of
directors of the corporation shall be 2 , each of whom shall
Le elected at the Tirst annual meeting of the shareholders, and
annually thereafter, for a term of one year, and each of whom
shall hold office until his successor has been elected and has
gualified,

Section 3, Regular Meetinss: A regular meeting of the
Board of Directors shall be held without other notice than this
by=law, immediately after, and at the same place as, the annual
meeting of shareholders. The Board of Directors may provide, by
resolution, the time and place, either within or without fthe
State of Missouri, for the holding of additional regular meetings
with notice of such resolution to all directors.

Section 4., Special Meetings: Special meetings of the
Board of Directors may be called by or at the request of the
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President or any two directors. The person or persons authorized
to call special meetings of the Board of Directors may fix any
place in the United States, either within or without the State

of Missouri, as the place Tor holding any special meeting of the
Board of Directors called by them.

Section 5. HNotice: Notice of any special meeting shall

be piven at least [ive days previously thereto by written notice
elivered personally or mailed to each director at his business
ddress, or by telegram provided, however, that if the designated
meeting place is without the State of Missouri, an additional five
days notice shall be given. T¢ mailed, such notice shall be
deemed %o be delivered when deposited in the United States mail

in a sealed envelope so addressed, wibh postage thereon prepaid.
If notice be given Ly telegram, such notice shall be deemed to

e delivered when the telegram 1s dellvered to the telegraph
company. Any director may waive notlce of any meeting. The
attendance of =z director at any weeting shall constitute a waiver
of notice of such meebing, except where a director attends a
meeting for the express purpose of objecting to the transaction

of any business because the meeting is not lawfully called or
convened. HNeither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Doard of
Directors need he specified in the notice or waiver of notice of
such meeting.

2
a
5
a

Seetion 5. Quorum: A majority of the Board of
Directors shall constibute a quorum for the ftransaction of busi~
ness at any meebing of the Board of Directors, provided that if
less than a wmajority of the directors are present at said meeting,
2 majority of the directors present may adjourn the meeting from
time to time without further notice.

Section 7. Manner of Acting: The act of the majority
of the directors present at a meeting of the directors at which a
guorum is present shall be the act of the Board of Directors.

Section 8. Vacancies: In case of the death or resigna-~
tion or disqualification of one or more of the directors, a
majority of the survivors or remaining directors may fill such
vacancy or vacancies until the successor or successors are elected
at the next annual meeting of the shareholders, A director elected
to £ill a vacancyv shall serve as such until the next annual meet-
ing of the sharcholders.

Section 9, Compensation: Directors as such shall not
stated salaries for their servieces, but by resolution

; Directors, a fixed sum and expenses of attendance,
i any, mav be allowed for attendance at each regular or special

1ot
meeting of the Board of Directors; provided, that nothing herein
conbained shall be construed to preclude any director from serving
the corporation in any other capacity and recelving compensation
therefor,
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ARTICLE IV
Officers

Section 1. Number: The officers of the corporation
shall be a President, one or more Vice-Presidents (the number
thereof to be determined by the Board of Directors), a Treasurer,
a Secretary and such other officers as may be elected in accord-
-~ ance with the provisions of this article., The President shall be
chosen from the Members of the Board of Directors., The remaining
officers of the corporation need not be chosen from the Members
of the Board, but they may be so chosen. The Board of Directors,
by resolution, may create the of fices of one or wore assistant
Treasurers and assistant Secretaries, all of whom shall be elected
by the Board of Directors. fny two or more of fices may bhe held
by the same person, except the offices of President and Secretary.

All officers and agents of the corporation, as between
themselves and the corporation, shall have such authority and
perform such duties in the management of the property and affairs
of the corporation as may be provided in the by-laws, or, in the
absence of such provision, as may be determined by resolution
of the Board of Directors.

Section 2. [Election and Term of Office: The officers
of the corporation snall be elected annually by the Board of
Directors at the first meeting of the Board of Directors held
sfter each annual meeting of shareholders, 1II the election of
officers shall not be held at such meeting, such election shall
be held as soon thereafter as conveniently may be, Vacancies
may be filled or new offices created and filled at any meeting
of the Board of Directors. Each officer shall hold office
until his successor shall have been duly glected and shall have
qualified or untlil his death or until he shall resign or shall
have been removed in the manner hereinafter provided.

Section 3, Removal: Any offiicer or agent elected or
appointed by the Board of Directors may be removed by the Board
of Directors whenever in its judgment the best interests of the
corporation would be served thereby, but such removal shall be
without prejudice to the contract rights, 1if any, of the person
so removed.

Section 4, Vacancies: A vacancy in any office because
of death, resignation, removal, disqualification or otherwise,
may be filled by the Board of Directors for the unexplired portion
of the term.

Section 5. President: The President shall be the
principal executive officer of the corporation and shall in gen-
eral supervise and control all of the business and affairs of the
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corporation, He shall prcside at all meetings of the shareholders
and of the Board of Directors, He may sign, with the Secretary

or Treasurer or any other proper officer thereunto authorized by
the Roard of Directors, certificates for shares of the corpora-
tion, any deeds, mortgages, bonds, contracts, or other instruments
which the Board of Directors have authorized to be executed,
except in cases where the signing and execution thereof shall be
expressly delegated by the Board of Directors or by these by-laws
to some other officer or agent of the corporation, or shall be
required by law to be otherwise signed or executed; and in general
shall perform all duties incident %o the office of President and
such other duties as may be prescribed by the Board of Directors
from time to time.

Section 6. The Vice-Presidents: In the absence of the
President or in the event of his inabiliby or refusal to act, the
Vice-President (or in the event there be more than one Vice-
President, the Vice~Presidents in the order of their election)
shall perform the duties of the President, and when SO acting,
shall have all the powers of and be subject to all the restrictions
upon the President., v Vice-President may sign, with the
Secretary or an Assistant Secretary, or with the Treasurcyr or an
Assistant Treasurer, certificates for shares of the corporation;
and shall perform such other duties as from time to time may be
assigned to him by the President or by the Board of Directors,

Section 7. The Treasurer: If required by the Board
of Directors, the Treasurer snall 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. He shall:
(a) have charge and custody of and be responsible for all funds
and securities of the corporation; receive and give receipts for
moneys due and payable to the corporation from any source what~
soever, and deposit all such wmoneys 1in the name of the corporation
in such banks, trust companies or other depositaries as shall be
selected in accordance with the provisions of Article V of these
by~laws; (b) in general perform all the dutiles incldent to the
office of Treasurer and such other duties as from time to Time
may be assigned to him by the President or by the Board of
Directors.

Section 8. The Secretary: The Secretary shall:
(a) keep the minutes of the shareholders! and of the Board of
Dircctors'! meetings in one or more books provided for that pur-
pose; (b) see that all notices are duly given in accordance with
the provisions of these by-laws or as required by law; {(c) be
custodian of the corporate records and of the seal of the corpora-
ticn and see that the seal of the corporation is affixed to all
certificates for shares prior to the issue thereof and to all
documents, the execution of which on behalf of the corporation
under its seal is duly authorized in accordance with the provi-
sions of these by~laws; (d) keep a register of the post office
address of each shareholder which shall be furnished to the
Secretary by such shareholder; (e) sign with the President, or a
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Vice-President, certificates for sharcs of the corporation, the
1ssue of which shall have been authorized vy resolution of the
Board of Directors; (f) have general charge of the stock transfer
pooks of the corporatlon; (g) in general perform all duties
incident to the office of Secretary and such other dutles as from
time to time may be assigned to him by the President or by the
Board of Directors,

Section 9. - Assistant Treasurers and Assistant
Secrebaries: The asslistant Treasurers shall respectively, 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 Poard of Directors shall determine. Assistant Secretaries and
Tpreasurers, as thereunto avthorized by the Board of Directors, may
sign with the President or a Vice-President certificates for
shares of the corporation, the lssue of which shall have been
suthorized by a resolution of the Board of Directors. The
sssistant Treasurers and assistant Secretaries, in general, shall
perform such duties as shall be assigned to them by the Treasurer
or the Secretary, respectively, or by the President or the Board
of Directors.

Seotion 10. Salaries: The salaries of the officers
shall be fixed from bime to time by the Board of Directors and no
officer shall be prevented from receiving such salary by reascn
of the fact that he is also a dlrector of the corporation.

ARTICLE V
Contracts, Loans, Checks and Deposits

Section 1. Contracts: The Board of Directors may
authorize any ofificer or officers, agent or agents, to enter into
any contract or execute and deliver any instrument in the name
of and on behalf of the corporation, and such authority may be
general or confined to specific instances.

Section 2. Loans: No loans shall be contracted on
behalf of the corporation and no evidences of indebtedness shall
ve issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confinad
Lo specific instances.

Section 3. Checks, Drafts, etc.: A1l checks, drafts
or other orders for the payment of money, nobes or other evidences
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 Dbe
determined by resolution of the Board of Directors,

Section 4. Deposits: All funds of the corporation
not otherwise emploved shall be deposited from time to time to
the credit of the corporation in such banks, trust companies or
other depositaries as the Board of Directors may select.
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ARTICLE VI
Certificates for Shares and Their Transfer

Seetion 1. Certificates for Shares: Certificates
representing shares of the corporation shall be in such form as
may be determined by the Board of Directors. Such certificates
shall be signed by the President or Vice-President and by the
Secretary, Treasurer or an Assistant Secretary or Treasurer, and
shall be sealed with the seal of the corporation. All cerbifi-
cates for shares shall be consecutively numbered. The nane of
the person owning the shares represented thereby with the number
of shares and date of issue shall be entered on the books of the
corporation, All certificates surrendered to the corporation for
tpansfer shall be cancelled and no new certificate shall be issued
until the former certificate for a 1ike number of shares shall
nave been surrendered and cancelled, except that in case of a
lost, destroyed or mutilated certificabte a new one may be issued
therefor upon such terms and indemnity to the corporation as the
Board of Directors may prescribe.

Section 2. Transfers of Shares: Transfers of shares

of the corporatlion shall be made only on the books of the corpora=~
tion by the registered holder thereof or by his attorney there-
unto authorized by power of attorney duly executed and filed with
tn8 secretary of the corporabtion, and on surrender for cancella~
tion of the ceprtificate for such shares. The person in whose

name shares stand on the books of the corporation shall be deemed
the owner thereof for all purposes as regards the corporation.

ARTICLE VIT

Fiscal Year

The fiscal year of the corporation shall begin on the

first day of Jawu Y in each year and end on the last day
of Decewbesr in each year.

ARTICLE VITT

Dividends

The Board of Directors may from time to time, declare,
and the corporation may pay, dividends on its oubtstanding shares
in the manner and upon the terms and conditions provided by law
and its articles of incorporation,

ARTICLE TX
Seal
The Board of Directors shall provide a corporate seal
which shall be in the form ol & cirele and shall have inscribed

therson the name of the corporation and the words, "Corporate
Seal, Missouri,"
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ARTICLE X
Waiver of Notice

Wnenever any notice whatever is required to be given
under the provisions of fThese by-laws or under the provisions
of the articles of incorporation or under the provisions of The
General and Business Corporation Act of Missouri, waiver thereof
in writing, signed by the person or persons entitled to such
notice, whether before or after the time stated therein, shall
be deemed equivalent to the giving of such notice.

ARTICLE XTI

INDEMNIFICATION OF OFFICERS AND DIRECTORS AGAINST
TLIARILITIES AND EXPENSES IN ACTIONS

Tach director or officer, or former director or officer
of this corporation, and his legal representatives, shall e
indemnified by this corporation against liabilities, expenses,
counsel fees and costs reasonably incurred by him or his estate
in connection with, or arising out of, any action, sult, proceed-
ing or claim in which he 1is made a party by reason of his being,
or having been, such director or officer; and any person who, at
the request of this corporation, served as director or officer of
another corporation in which such corporation owned caorporate
stock, and his legal representatives, shall in lilke manner be
indemnified by the corporation so requesting him to serve;
provided that in neither case shall the corporation indemnifly
such director or officer with respect to any matters as to which
ne shall be finally adjudged in any sucn action, suit or proceeding
to have been liable for negligence or misconduct in the performance
of his dubies as such director or officer. The indemnification
herein provided for, however, shall apply also in respect of any
amount paid in compromise of any such action, sulit, proceeding
or claim asserted against such director or officer (including
expenses, counsel fees and costis reasonably incurred in connection
therewith), provided the board of directors of the corporation
shall have first approved such proposed compromise settlement and
determined that the director or officer involved was not guilty
of negligence or milsconduct; but in taking such action any director
involved shall not be qualified to vote thereon, and if for this
reason a guorum of the board cannot be obtained to vote on such
matter it shall be determined by a committee of fThrce persons
appointed by the shareholders at a duly called special meeting
or at a regular meeting. In determining whether or not a director
or officer was guilty of negligence or misconduct in relation to
any such matters, the board of directors or comalttee appointed
by shareholders, as the case shall be, may rely conclusively upon
an opinion of independent legal counsel selected by such board or
committee, Any compromise settlement authorized hereln shall
not be effective until submitted to and approved by a Court ol
competent Jjurisdiction. The right to indemnification herein pro-
vided shall not be exclusive of any other rights to which such
director or officer may be lawfully entitled.
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ARTICLE XTI

Amendments

These by-laws may be altered, amended or repealed and
new by-laws may be adopted at any annual meeting of the share=~
holders or at any special meeting of the shareholders called for

that purpose. The Board of Directors may adopt emergency by-laws
as provided by law.

¢
Adopted on ¢ M\D\J A
Attest: : ‘

B ™ Chairman
[ Ui & A

Secretary
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ACTTON BY INCORPORATORS OF

T (We), the undersigned, being the sole (all)

incorporator(s) of Missewe Uél(o_f lgrcaﬂ{é‘esﬁ;j 1 L el

a Missouri corporation, do hereby nominate and select

Mafteiw E Lt«e/tf)‘
.VLC&EQ/ A PrRitps

to act as the (sole) director(s) of sald corporation, to hold
office until the next annual meeting of the sharehoclder(s) of
said corporation or until thelr (his) {(her) succcessor{s) shall

be elected and gualified.

ool

Being "a1l the lncozhnorators of
said corporatlon.

Dated: i@)d/‘b’?’

This form need not be used if the directors are named in the
Articles of Incorporation.
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CALL AND WAIVER OF NOTICE OF

FIRST MEETING OF BOARD OF DIRECTORS OF

We, the undersigned, being all the Directors of
Missew s U;»{(e)/ 43:-@69«&.57‘#7 )IV"C-

a Missouri corporabion, hereby call the first meeting of said

Roard of Directors, waive all notice thereof whether provided

by statute or otherwise, and consent and agree that such first

meeting of the Board of Directors shall be held at f19r546//
in tl'zeM&MAa// IH«A/ M»VS a//’

Missouri, on the S¥h day of .Daceu~é&r‘ , 198¥, at the

hour of .00 PN,

Dated fz,/s’, 198 %

being all the Directors of sald
corporation,

PR AN



