BYLAWS
OF

ST. GABRIEL COMMUNICATIONS, INC.

ARTICLE 1
Offices

- Section 1.01. Principal Office. The principal office for the transaction of

business of the Corporation is 615 JC St., Garden City, Kansas 67846.

Section 1.02. Registered Office. The Corporation's registered office is 107

Layton St., Suite A, Dodge City, Kansas 67801. The resident agent at that address is
Tamara L. Davis.

Section 1.03. Other Offices. Branch or subordinate offices may at any time be
established by the Board of Directors at any place or places where the Corporation is
qualified to do business.

ARTICLE I
Objects and Purposes

Section 2.01 Generally. The objects and purposes for which the Corporation is
organized are those set forth in its Articles of Incorporation; that is, the Corporation may
participate in any lawful activity in which a non-profit corporation organized under
Kansas law may legally take part, including the following:

(a) For all lawful religious, charitable and educational purposes and

activities generally, so that the Corporation qualifies for tax treatment pursuant to



Section 501(c)(3) of the Internal Revenue Code. Thus, the Corporation has been
organized and will be operated exclusively for religious, charitable and
educational purposes. As such, (1) there are no private shareholders of the
Corporation, and no part of the net earnings, if any, of the Corporation will inure
to the benefit of any private sharcholder or individual; (2) no substantial part of
the activities of the Corporation will be devoted to carrying on propaganda, or
otherwise attempting, to influence legislation (except as otherwise provided in 26
U.S.C. §501(h)); and (3) the Corporation will not participate in, or intervene in
(including the publishing or distributing of statements), any political campaign on
behalf of (or in opposition to) any candidate for public office.

®) For the construction and/or acquisition and operation and
development of instrumentalities of mass media, including but not limited to
broadcast radio stations which will be used for the religious, educational and
charitable purposes of teaching the Gospel of Jesus Christ and the catechism of
the Roman Catholic Church in a manner which is loyal and faithfiul to the
Magisterium of the Roman Catholic Church.

{c) For providing regular educational programming designed to teach
the Bible and the Catechism of the Roman Catholic Church in a manner which
can be utilized by local Roman Catholic schools as well as by the religious

educational programs administered by local Roman Catholic parish churches.



(D For providing educational programming which can be used to train
laymen for an active and effectual role in Roman Catholic parish life, such as
lector, catechism teacher, etc.

2.02 Specifically. The Corporation is authorized to apply to the Federal
Communications Commission (FCC) for a construction permit for 2 new Low Power FM
Station to be constructed at Garden City, Kansas, and, if successful, to consfruct said
station. The Corporation is authorized to do all things relative to the construction and
operation of this station. The Corporation may, if permitted by the Communications Act
of 1934, as amended, and the rules and regulations of the FCC, acquire, construct and/or
operate other existing radio broadcast stations or construction permits for unbuilt
broadcast stations of any type in the future.

ARTICLE III
Board of Directors

Section 3.01. Powers. Subject to the limitations of the Articles of Incorporation,
of other provisions contained in these Bylaws and of the Kansas Corporation Code, all
corporate powers shall be exercised by and under authority of, and the business and
affairs of the Corporation shall be controlled by the Board of Directors.

Section 3.02. Number of Directors. The number of directors of the Corporation

shall be not less than three (3) nor more than seven (7).

Section 3.03. Election and Term of Office. The directors shall be elected for a

term of two (2) years at the annual meeting of the Corporation by the then current

directors of the Corporation. It is the intent hereof that approximately one-half (1/2) of



the directors’ terms will terminate each year so that approximately one-half (1/2) of the
directors will be elected each year. Therefore, at the first meeting after the adoption of
these Bylaws, the directors shall designate the terms of office for cach of the directors so
that approximately one-half (1/2) of each of the directors’ terms will terminate at each
annual meeting for the next two (2) years so that approximately one-half (1/2) of the
directors will be elected at each annual meeting. All directors shall hold office until their
respective successors are elected. A director may be removed from office at any time for
cause, by a majority vote of the voting members.

Section 3.04. Vacancies. Vacancies on the Board of Directors may be filled by a
majority vote of the remaining directors. If, at any time, by reason of death, resignation,
or other cause, the Corporation shall have no directors in office, then the current Pastor
of St. Dominic Catholic Church of Garden City, Kansas, and the current Pastor of
St. Mary Catholic Church of Garden City, Kansas, shall each issue a decree appointing
half of the successor Board of Director members.

Section 3.05. Place of Meectings. Regular and special meetings of the Board of

Directors shall be held at any place as shall be designated by the President or the Board
of Directors.

Section 3.06. Annual Meeting. Annual meetings of the Board of Directors shall

be held on the first Monday of February each year at such time as shall be established by
the Board of Directors or the President.

Section 3.07. Special Meetings. Special meetings of the Board of Directors for

any purpose or purposes may be called at any time by the President, or, if he is absent or



unable and refuses to act, by any other officer of the Corporation. Notice of such special
meeting, unless waived by attendance thereat or by written consent to the holding of the
meeting, shall be given by written notice at least five (5) days before the date of such
meeting or shall be hand-delivered or notified by telephone or by email or other
clectronic device at least two (2) days before the dgte of such meeting is to be held. If
mailed, such notice shall be deemed to be delivered when deposited in the United States
mail with postage thereon and addressed to the director at his residence or usual place of
business.
ARTICLE IV
Waiver of Notice

The transaction of any meeting of the Board of Directors, however calied and
noticed or wherever held, shall be valid as though at a meeting duly held after regular call
and notice, if a quorum is present, and, if, either before or after the meeting, each of the
directors not present signs a written waiver of ndtice or consent to holding such méeting,
or an approval of the minutes thereof. All such waivers, consents, or approvals shall be
filed with the corporate records and made a part of the minutes of the meeting.

ARTICLE V
Quorum

A majority of the total number of directors shall be necessary to constitute a
quorum for the transaction of business. Every act or decision done or made by a majority
of the directors present at a meeting duly held at which a quorum is present shall be

regarded as an act of the Board of Directors, uniess a greater number is required by law



or by the Articles of Incorporation. The directors present at a duly called or held meeting
at which a quorum is present may continue to do business until adjournment,
notwithstanding the withdrawal of enough directors to leave less than a quorum.
ARTICLE VI
Votes and Voting

All votes required of directors hereunder may be made by voice vote or show of
hands, unless a written ballot is requested, which request may be made by any one
director. Each director shall have one vote. No proxy shall be permitted.

ARTICLE VII
Inspection of Books and Records

Any director shall have the right to examine any of the Corporation's books or

records for a purpose reasonably related to such director's position as a director.
ARTICLE VIII
Fees and Compensation

Directors shall not receive any salary for their services as directors. Nothing
herein contamed shall be construed to prevent a director from serving the Corporation in
any other capacity as an employee and receiving compensation therefore.

ARTICLE IX
Officers
Section 9.01. Officers. The officers of the Corporation shall consist of a

President, Vice President, Secretary, and Treasurer.



Section 9.02. Election. The officers of the Corporation shall be chosen annually
by the Board of Directors at the annual meeting.

Section 9.03. Vacancies. Any vacancy in any office because of death,
resignation, removal, disqualification or any other cause shall be filled by the Board of
Directors at any regular or special meeting. Any officer may be removed, either with or
without cause, at any time by a majority of the Board of Directors.

Section 9.04. President. The President shall be the chief executive officer of the
Corporation and shall, subject to the control of the Board of Directors, have general
supervision, discretion and control of the business and officers of the Corporation. He
shall preside at all meetings of the Board of Directors.

Section 9.05. Vice President. In the absence or disability of the President, the

Vice President shall perform all duties incumbent upon the President.

Section 9.06. Secretary. The Secretary shall keep, or cause to be kept, a book of
minutes at the principal office of the Corporation of all meetings of directors.

Section 9.07. Treasurer. The Treasurer shall keep and maintain or cause to be
kept and maintained, an adequate and correct account of the propertics and business
transactions of the Corporation, including accounts of its assets, liabilities, receipts,
disbursements, gains and losses. The books of accounts shall, at all reasonable times, be
open to inspection of any director.

The Treasurer shall deposit all monies and other valuables to the credit of the
Corporation with such depositories that may be designated by the Board of Directors.

The Treasurer shall disburse the funds of the Corporation as may be ordered by the




directors, shall render to the President and the directors, whenever they request it, an
account of all his or her transactions as Treasurer and of the financial condition of the
Corporation, and shall have such other powers and perform such other duties as may be
prescribed by the Board of Directors or by the Bylaws. The Treasurer shall be bonded if
required by the Board of Directors.

ARTICLE X

Miscellaneous

Section 10.01. Use of Robert's Rules of Order. The most current revisions of

Robert's Rules of Order shall be used for conduct at all directors meetings except as
otherwise provided in these Bylaws or the Articles of Incorporation.

Section 10.02. Indemnification of Officers and Directors. When a person is sued,
either alone or with others, because he is or was a director or officer of the Corporation,
or another corporation serving at the request of this Corporation, if any proceedings
arising out of his alleged misfeasance or nonfeasance in the performance of his duties or
out of any alleged wrongful act against the Corporation or by the Corporation, he shall be
indemnified for his reasonable expenses, including attorney's fees incurred in the defense
of the proceeding, if both of the following conditions exist:

(a) The person sued is successful in whole or in part, or the
proceedings against him are settled with approval by the court.
(b) The court finds that his conduct fairly and equitably merits such

indemnity.



The amount of such indemnity which may be assessed against the Corporation, its
receiver, or its trustee, by the court in the same or in a separate proceeding shall be so
much of the expenses, including attorney's fees incurred in the defense of the
proceedings, as the court determines and finds to be reasonable. Application for such
indemnity may be made either by the person sued or by the attorney or other person
rendering services to him in connection with the defense, and the court may order the fees
and expenses be paid directly to the attorney or other person, although he is not a party to
the proceedings. Notice of ‘the application for such indemnity shall be served upon the
Corporation, its receiver, or its trustee, and upon the plaintiff and other parties to the
proceeding.

Section 10.03. Contracts, Deeds, Etcetera. The Board of Directors may authorize

any officer or officers, agent or agents, to enter into any contract or execute any
instrument in the name of or on behalf of the Corporation, and such authority may be
general or confined to specific instances; and unless so authorized by the Board of
Directors, no officer, agent or employee shall have any power or authority to bind the
Corporation by any contract or engagement or to pledge its credit or to render it liable for
any purpose in any amount; provided, however, that any contracts, agreements, deeds or
other instruments conveying lands or any interest therein, or any other documents shall be
executed on behalf of the Corporation by the President (or by a Vice President, if there be
one, serving in the absence of the President), or by any specific officer or agent or

attorney so authorized under a letter of attorney or under other written power which was



executed on behalf of the Corporation by the President (or the Vice President serving in
the absence of the President).
ARTICLE XI
Fiscal Year
The fiscal year shall begin on the first day of January and end on the last day of
December of each year.
ARTICLE XII
Amendments
New Bylaws may be adopted or these Bylaws may be amended or repealed by a
three fourths (3/4) supermajority vote of the Board of Directors at any regular or special
meeting thereof; provided, however, that any proposed change in the Bylaws of the
Corporation shall be submitted in writing at least ten (10) days prior to the date of any
such meeting before the directors can properly act upon such change or amendment.
ARTICLE XIII
Nonprofit Status
No part of the net earmings of the Corporation shall inure to the benefit of or be
distributable to its directors, officers, or other private persons, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for services rendered
and to make payments and distributions in furtherance of the purposes set forth in Article
IIT of the Articles of Incorporation. The Corporation shall not carry on any other
activities not permitted to be carried on (a) by a corporation exempt from. federal income

tax under §501(c)(3) of the Internal Revenue Code of 1986, or the corresponding section
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of any future federal tax code, or (b) by a corporation, contributions to which are
deductible under §170(c)(2) of the Internal Revenue Code, or the corresponding section
of any future federal tax code.

These Bylaws adopted at the organization meeting of the Board of Directors held

onthe TH dayof Otlnhesr 2013,
g%wﬁﬂﬁ/ e/

Rébecca S. Jones, Secrgtary

ATTEST:

ottew |\ [lefrp—

Matthew D. Metzger, Presidént and Director

Fioie Jf.

Matthew E. Johannes € President and Director

‘TTmmas R. Loker Treasurer and Director

-
%s J Fanda, Ir., ]f@'gg)tor
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