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AGREEMENT AND PLAN OF MERGER 

 

 This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of 
November 30, 2020, is entered into by and between Association of Free Community Papers, Inc., 
a Wisconsin non-stock corporation (“AFCP”), and Independent Free Papers of America, Inc., an 
Indiana not-for-profit corporation (“IFPA”). AFCP and IFPA are sometimes referred to herein 
collectively as the “Parties,” and individually as a “Party.” 

RECITALS:  

 WHEREAS, the Boards of Directors of AFCP and IFPA have each deemed it desirable 
and in the best interest of each of AFCP and IFPA, respectively, for IFPA to merge with and into 
AFCP, with AFCP as the surviving entity. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements herein contained, the Parties hereto, intending to be legally bound hereby, agree as 
follows: 

1. The Merger. Upon the terms and subject to the conditions of this Agreement, at 
the Effective Time (as defined in Section 2 below) IFPA shall merge with and into AFCP (the 
“Merger”) pursuant to the laws of the State of Wisconsin and the State of Indiana applicable to 
non-stock corporations. The separate corporate existence of IFPA shall cease and AFCP shall 
survive the Merger and continue to exist and operate as a non-stock corporation under the laws of 
the State of Wisconsin (the surviving corporation in the Merger being referred to herein as the 
“Surviving Entity”). 

 
2. Effective Time; Closing. Subject to the provisions of this Agreement (including 

satisfaction of the conditions precedent set forth in Section 11 hereto), the Parties hereto shall 
cause the Merger to be consummated (the “Closing”) by filing (i) the Articles of Merger 
substantially in the form attached as Exhibit A hereto (the “Indiana Articles of Merger”) with the 
Indiana Secretary of State and (ii) the Articles of Merger substantially in the form attached hereto 
as Exhibit B hereto (the “Wisconsin Articles of Merger” and, together with the Indiana Articles of 
Merger, collectively the “Articles of Merger”) with the Wisconsin Department of Financial 
Institutions.  The Closing shall occur on the date upon which all of the conditions precedent set 
forth in Section 11 hereto have been satisfied (the “Closing Date”); provided, that in no event 
shall the Closing occur prior to January 1, 2021.  In the event that the conditions precedent set 
forth in Section 11 hereto are satisfied prior to January 1, 2021, the Closing shall occur on 
January 1, 2021. The date on which the Closing occurs (the “Closing Date”) shall be deemed the 
“Effective Time” for purposes of this Agreement.  The Closing shall, at the discretion of the 
Parties, take place either electronically or at the offices of Mayer Brown LLP at 71 South Wacker 
Drive, Chicago, Illinois 60606. 

 
3. Articles of Incorporation; Bylaws. Effective as of the Effective Time, the 

Articles of Incorporation of the Surviving Entity shall be amended and restated by filing the 
Amended and Restated Articles of Incorporation in the form attached as Exhibit C hereto with 
Wisconsin Department of Financial Institutions. The Amended and Restated Articles of 
Incorporation shall be the Articles of Incorporation of the Surviving Entity until altered, amended 
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or repealed in accordance with their terms and applicable law.  Effective as of the Effective Time, 
the Bylaws of the Surviving Entity shall be the Bylaws attached as Exhibit D hereto, until altered, 
amended or repealed in accordance with their terms and applicable law. 

 
4. Name; Offices. The name of the Surviving Entity shall be “Association of 

Community Publishers, Inc.”. The principal office of the Surviving Entity shall be located at such 
location as shall be determined by the Board of Directors of the Surviving Entity. 

 
5. Qualification in Foreign Jurisdictions.  Promptly following the Effective Time, 

the Board of Directors of the Surviving Entity shall (a) amend any Certificate of Authority or 
similar document duly authorizing or qualifying AFCP to transact business in the State of New 
York in order to reflect the name of the Surviving Entity and (b) take any actions reasonably 
necessary to cause the Surviving Entity to be duly qualified to transact business in the State of 
Tennessee. 

 
6. Directors.  The Surviving Entity shall be governed by a Board of Directors 

thirteen (13)-member Board of Directors composed of twelve (12) voting members and the 
Executive Director (who shall not have voting rights).  Each member of the Board of Directors 
shall be qualified in accordance with the requirements established by the Bylaws of the 
Surviving Entity. The initial Board of Directors of the Surviving Entity (the “Interim Directors”) 
shall be appointed as follows: the Board of Directors of AFCP shall appoint six (6) of the Interim 
Directors (the “AFCP Appointees”), the Board of Directors of IFPA shall appoint six (6) Interim 
Directors (the “IFPA Appointees”), and the Executive Director shall serve as the final member of 
the Board of Directors.  The initial slate of Interim Directors (other than the Executive Director, 
who shall be appointed by the Interim Directors) is set forth in the Bylaws of the Surviving 
Entity.  The Interim Directors shall be subject to removal and replacement in accordance with 
the provisions set forth in the Bylaws of the Surviving Entity.  The initial term for each of the 
Interim Directors shall be as follows: (i) three (3) of the AFCP Appointees and three (3) of the 
IFPA Appointees shall each serve for an initial term one (1) year following the Effective Time; 
(ii) three (3) of the AFCP Appointees and three (3) of the IFPA Appointees shall each serve for 
an initial term two (2) years following the Effective Time; and (iii) the Executive Director shall 
serve as a member of the Board of Directors until removed and replaced in accordance with the 
provisions set forth in the Bylaws of the Surviving Entity.  Following the expiration of each 
Interim Director’s initial term, his or her successor director shall be determined in accordance 
with the Bylaws of the Surviving Entity and he or she shall serve for the term set forth in the 
Bylaws of the Surviving Entity.   

 
7. Effect of Merger on Membership of IFPA and AFCP.   
 

a. Effective as of the Effective Time, as a result of the consummation of the 
Merger: 

i. Each Active member of IFPA or AFCP immediately prior to the 
Effective Time shall become an Active member of the Surviving 
Entity, with all of the rights and privileges reserved for Active 
members under the Bylaws of the Surviving Entity. 
 

ii. Each Associate member of IFPA or AFCP immediately prior to the 
Effective Time shall become an Associate member of the 
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Surviving Entity, with all of the rights and privileges reserved for 
Associate members under the Bylaws of the Surviving Entity. 
 

iii. Each Honorary member of IFPA or AFCP immediately prior to the 
Effective Time shall become an Honorary member of the Surviving 
Entity, with all of the rights and privileges reserved for Honorary 
members under the Bylaws of the Surviving Entity. 
 

iv. Each Sustaining member of AFCP immediately prior to the 
Effective Time shall become a Sustaining member of Surviving 
Entity, with all of the rights and privileges reserved for Sustaining 
members under the Bylaws of the Surviving Entity. 

 
b. Notwithstanding anything to the contrary herein, in no event shall any 

member of IFPA or AFCP (the “Existing Members”) be entitled to more than one membership 
interest in the Surviving Entity as a result of the Merger.  In the event that an Existing Member is 
a member of both IFPA and AFCP prior to the Effective Time, such Existing Member shall only 
be entitled to one membership interest in the Surviving Entity.  In the event that any Existing 
Member is an Active member of either AFCP or IFPA and is an Honorary, Associate or 
Sustaining member of the other entity immediately prior to the Effective Time, such Existing 
Member shall become an Active member of the Surviving Entity.  In the event that any Existing 
Member is an Associate member of either AFCP or IFPA and is an Honorary or Sustaining 
member of the other entity immediately prior to the Effective Time, such Existing Member shall 
become an Associate member of the Surviving Entity. 

 
8. Representations and Warranties of the Parties; Due Diligence. Each of the 

Parties represents and warrants to the other as follows: 
 

a. Such Party is (or, in the case of IFPA, will be as of the Closing Date) a duly 
incorporated and validly existing corporation pursuant to the laws of its State of incorporation. 

 
b. (i) The Merger and this Agreement (and the transactions contemplated 

hereby) have been approved by all requisite action of the Board of Directors of such Party and 
shall be submitted to the Members of such Party for a vote in accordance with the requirements 
of their respective articles of incorporation and bylaws (or similar governing documents) and the 
requirements of any applicable law; (ii) this Agreement has been duly executed and delivered by 
such Party and, following approval of the Merger and this Agreement by the members of such 
Party, shall constitute a legal, valid and binding obligation of such Party, enforceable against it in 
accordance with the terms hereof; (iii) neither the execution and delivery, nor the performance of, 
this Agreement by such Party does or will constitute a material violation of, or result in a material 
default under (A) its articles of incorporation or bylaws (or similar governing documents), (B) 
any statute, law, regulation, rule, court order, decree or award applicable to it, or (C) any 
contract, agreement, indenture, lease, mortgage or other instrument to which it is a party or to 
which any of its assets is subject; and (iv) other than approval of the Merger and this Agreement 
by such Party’s members, no consent, authorization, permit or approval (whether from a 
governmental authority or a private entity) is required for such Party to enter into this Agreement 
or to carry out the transactions contemplated hereby, except for those consents, authorizations or 
permits with respect to which the failure to obtain would not have a Material Adverse Effect (as 
defined in Section 10 of this Agreement) on the Surviving Entity. 
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c. Such Party holds all permits and other governmental authorizations 

necessary to lawfully conduct its business in the manner in which it currently conducts such 
business and to use its assets in the manner in which it currently owns such assets. Such 
Party's assets and the conduct of its business have been in the past and are currently in 
material compliance with: (i) any existing contractual obligations applicable to such Party; 
and (ii) all applicable laws, regulations, ordinances, orders, rules and requirements of any 
federal, state or local governmental or quasi-governmental authority, and it has no notice of, 
and to the knowledge of such Party there is no reasonable basis for, any claim of material 
violation of any such law, regulation, ordinance, order, rule or requirement, except for any 
non-compliance that, singly or together with other failures to comply, would not have a 
Material Adverse Effect on the business of the Surviving Entity or the tax status of either 
Party. 

 
d. Such Party has filed or caused to be filed on a timely basis all tax returns 

that were required to be filed by or with respect to it. Such Party has paid all taxes that are or 
could have become due for any periods covered by any such tax return or otherwise (except for 
taxes that are being contested in good faith). 

 
e. Such Party has had the opportunity to review such agreements, documents 

and information of the other Party as it has requested in the conduct of its due diligence 
investigation of the other Party, this Agreement and the Merger.  

 
f. There is no material breach or default, nor any basis for claiming such 

breach or default, by such Party under: (i) its articles of Incorporation or bylaws (or similar 
governing documents); (ii) any statute, law, regulation, rule, court order, decree or award 
applicable to it; or (iii) any contract, agreement, indenture, lease, mortgage or other instrument to 
which it is a party or to which any of its assets is subject. There are no suits, actions or written 
claims currently pending or, to such Party's knowledge, threatened against such Party. 

 
9. Approval by Members of AFCP and IFPA.  Each Party covenants and agrees 

that, no later than two (2) Business Days following the date hereof, it shall deliver to its Active 
members a notice and solicitation statement (the “Notice and Solicitation”) in accordance with 
the requirements of such Party’s governing documents and applicable law that (a) notifies such 
members of the proposed Merger, (b) summarizes the material terms and provisions of the 
Merger and this Agreement, (c) asks such members to vote in favor of the Merger by returning a 
vote-by-mail ballot no later than December 15, 2020, and (d) advises such members that the 
Party’s Board of Directors recommends voting in favor of approving the Merger.  Each Party 
shall use reasonable best efforts to cause its Active members to approve the Merger, including, 
but not limited to, following up individually with any member that has not returned a completed 
ballot within fifteen (15) days following the date that the Notice and Solicitation was mailed to 
such member. Each Party shall notify the other Party as promptly as reasonably possible once it 
has obtained a sufficient number of Active member votes required by its governing documents 
and applicable law to approve the Merger.  For purposes of this Agreement, a “Business Day” 
shall mean any day of the year other than (a) any Saturday or Sunday or (b) any other day on 
which banks or government offices located in Chicago, Illinois or New York, New York are 
authorized or required to be closed for business. 

 
10. Termination. 
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a. This Agreement may be terminated at any time prior to the Effective Time 

by the mutual consent of AFCP and IFPA in a written instrument, if and to the extent authorized 
by their respective Boards of Directors. 

 
b. Either Party may terminate this Agreement prior to the Effective Time if a 

Material Adverse Effect has occurred with respect to the other Party that cannot be cured prior to 
12:00 p.m. Central Time on January 31, 2021 (the “Cut-Off Time”). For purposes of this 
Agreement, “Material Adverse Effect” shall mean, with respect to any Person, any event, change, 
or occurrence that, individually or in the aggregate with any other events, changes, or 
occurrences, either (i) has or could reasonably be expected to have a material adverse effect on 
the business, assets, liabilities, condition (financial or otherwise), or results of operations of such 
Person or (ii) would reasonably be expected to materially impair the ability of such Person to 
perform its obligations hereunder or prevent the consummation and performance of any of the 
transactions contemplated herein; provided, however, that a “Material Adverse Effect” shall not 
be deemed to include an event, change, or occurrence (x) generally affecting the industries or 
segments thereof in which the Company operates, (y) resulting from general business, economic, 
or political conditions (or changes therein) or (z) attributable to the announcement of the 
execution of this Agreement. 

 
c. This Agreement may be terminated by either Party after the Cut-Off Time 

in the event that any of the conditions precedent set forth in Section 11 are not satisfied on or 
prior to the Cut-Off Time (or prior to the Cut-Off Time, if any of the conditions precedent set 
forth in Section 11 become incapable of being satisfied prior to the Cut-Off Time); provided, 
however, that no Party shall be entitled to terminate this Agreement pursuant to this Section 11(c) 
if the failure of the condition precedent to be so satisfied was caused by such Party’s breach of its 
representations, warranties or covenants under this Agreement. 

 
d. In the event of the termination of this Agreement, this Agreement shall 

become null and void and of no further force or effect, and there shall be no liability or obligation 
under this Agreement on the part of any of the Parties or any of their respective directors, officers 
or affiliates other than a liability or obligation arising out of a willful breach of the Agreement. 

 
11. Conditions Precedent. Unless otherwise agreed in writing by the Parties, the 

obligations of the Parties to consummate the transactions contemplated by this Agreement shall 
be subject to the following conditions precedent: 

 
a. Approval of the Merger by the Active members of AFCP and IFPA; 

 
b. Filing of the Wisconsin Articles of Merger with the Wisconsin Department 

of Financial Institutions and the Indiana Articles of Merger with the Indiana Secretary of State;  
 
c. The delivery by each Party to the other Party of a certificate, dated as of 

the Closing Date and signed by an officer of the delivering Party, certifying that: (i) the 
representations and warranties of the delivering Party as set forth in Section 8 are true and correct 
in all material respects as of the Closing Date as though made on the Closing Date; and (ii) the 
agreements and covenants required by this Agreement to be performed by the delivering Party on 
or prior to the Closing Date have been performed in all material respects; and 
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d. Delivery by IFPA to AFCP of evidence (in a form reasonably satisfactory 
to AFCP) that IFPA has been reinstated as a nonprofit corporation in good standing with the 
Indiana Secretary of State on or prior to the Closing Date. 

 
12. Effects of the Merger. Upon consummation of the Merger, the Merger 

shall have the effects provided for in Section 181.1106 of the Wisconsin Nonstock 
Corporation Act, including, without limitation, that: 

 
a. The separate existence of IFPA shall cease; 

 
b. AFCP shall continue its existence as the Surviving Entity; 

 
c. Title to all real estate and other property owned by IFPA or AFCP 

immediately prior to the Merger (including, for the avoidance of doubt, the cash balance of any 
reserve accounts held by either Party immediately prior to the Merger) shall be vested in the 
Surviving Entity without reversion or impairment, subject to any conditions to which the 
property was subject before the Merger; 

 
d. All liabilities of IFPA and AFCP shall be vested in the Surviving Entity; 
 

e. Every contract right possessed by each of IFPA and AFCP shall be vested 
in the Surviving Entity without reversion or impairment; 

 
f. The National Advertising Network, Inc., a Virginia corporation (“NANI”) 

shall be owned by the Surviving Entity. 
 
g. The Articles of Incorporation of the Surviving Entity shall be as set forth 

in Exhibit C hereto and the Bylaws of the Surviving Entity shall be as set forth in Exhibit D 
hereto; and 

h. The membership classes of the Surviving Entity shall be as described in 
Section 7 of this Agreement. 

 
13. Further Assurances; Additional Actions. 
 

a. Prior to the Effective Time, and subject to the terms and conditions of this 
Agreement, each of the Parties hereto agrees to use reasonable best efforts to take, or cause to be 
taken, all actions and to do, or cause to be done, all things necessary, proper or advisable to 
consummate the transactions contemplated by this Agreement, and to cooperate with each other 
in connection with the foregoing.  Without limiting the foregoing, IFPA shall use its reasonable 
best efforts prior to the Effective Time to cause IFPA to be reinstated as a nonprofit corporation 
in good standing with the Indiana Secretary of State. 

 
b. If, at any time after the Effective Time, the Surviving Entity shall 

determine that any further assignments, assurances or any other acts are necessary or desirable 
to (i) vest, perfect or confirm, of record or otherwise, in the Surviving Entity its rights, title or 
interest in, to or under any of the rights, properties or assets of IFPA or AFCP to be acquired 
by the Surviving Entity as a result of or in connection with, the Merger or (ii) otherwise carry 
out the purposes of this Agreement, IFPA and AFCP, as the case may be, and their respective 
proper officers and directors shall be deemed to have granted to the Surviving Entity an 
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irrevocable power of attorney to execute and deliver all such proper deeds, assignments and 
assurances in law and to do all acts necessary or proper to vest, perfect or confirm title to and 
possession of such rights, properties or assets in the Surviving Entity and otherwise to carry 
out the purposes of this Agreement and the officers and directors of the Surviving Entity shall 
be fully authorized to take any and all such actions in the names of IFPA and AFCP. 

 
c. Prior to the Effective Time, each Party shall satisfy all of its obligations 

under its respective rebate programs or, if a Party has not satisfied such obligations as of the 
Effective Time, the Surviving Entity shall satisfy any such remaining obligations promptly 
following the Effective Time. 

 
14. Notices. Any notice, waiver or other communication under this Agreement 

shall be in writing and shall be deemed to have been duly given: (i) on the date of delivery 
if personally delivered; or (ii) on the day sent if by email, to the parties at the following 
addresses (or such other address as may be specified by a Party in any communication 
given in accordance with this Section 14): 

 
If to IFPA: 
Independent Free Papers of America, Inc. 
104 Westland Drive 
Columbia, TN 38401 
Attention: Rick Wamre 
Email: rwamre@advocatemag.com 
 
With a copy to:  
Winston & Strawn LLP 
35 West Wacker Drive 
Chicago, Illinois 60601 
Attention: Patrick Doyle 
Email: PDoyle@winston.com 

If to AFCP:  
Association of Free Community Papers, Inc. and National Advertising 
Network, Inc. 
5701 E. Circle Drive #347 
Cicero, New York 13039 
Attention: John Draper 
Email: jdraper@pipestonestar.com 
 
With a copy to:  
Mayer Brown LLP 
71 South Wacker Drive 
Chicago, Illinois 60606 
Attention: William R. Kucera 
Email: WKucera@mayerbrown.com 
 

15. Expenses. Each of the Parties shall be responsible for and pay its own fees and 
expenses in connection with the Merger. 
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16. Counterparts. This Agreement may be executed in counterparts (including by 
.pdf or other electronic means), each of which shall be deemed to be an original but which 
together shall constitute one agreement. 

 
17. Governing Law. This Agreement shall be governed in all respects, including, but 

not limited to, validity, interpretation, effect and performance, by the laws of the State of 
Wisconsin, without giving effect to any conflict of laws provisions thereof that would permit or 
require the application of the laws of any jurisdiction other that the State of Wisconsin. 

 
18. Amendment. This Agreement may be amended, modified or supplemented only 

by written agreement of both Parties at any time prior to the Effective Time. 
 
19. Waiver. Subject to applicable law, any of the terms or conditions of this 

Agreement may be waived at any time by whichever of the Parties is entitled to the benefit 
thereof by action taken by the Board of Directors of such Party. 

 
20. Entire Agreement; Third-Party Beneficiaries. This Agreement, including the 

Exhibits and Schedules hereto, sets forth the entire understanding and agreement of the Parties 
with respect to their subject matter and supersedes any and all prior understandings, negotiations 
or agreements among the Parties, both written and oral, with respect to the such subject matter. 
This Agreement shall not confer any rights or remedies upon any person other than the Parties 
and their respective successors and permitted assigns. 

 
21. Assignment.  This Agreement may not be assigned by either Party without the 

prior written consent of the other Party, and any purported assignment in violation thereof shall 
be null and void. 

 
 

[Signature Page Follows]
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ASSOCIATION OF COMMUNITY 
PUBLISHERS, INC. 

BYLAWS 

 
Effective as of January [●], 2021 

Adopted pursuant to that certain Agreement and Plan of 

Merger, dated as of November 30, 2020, by and between 

Association of Free Community Papers, Inc. (“AFCP”) and 

Independent Free Papers of America, Inc. (“IFPA”) 
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ASSOCIATION OF COMMUNITY PUBLISHERS, INC. 

BYLAWS 
 

ARTICLE I 

Name; Incorporation 

 
The name of this organization shall be Association of Community Publishers, Inc. (the 
“Corporation”). The Corporation is incorporated as a non-stock corporation in the State 
of Wisconsin. 
 

ARTICLE II 

Purpose 

 
The purpose of the Corporation shall be to engage in any lawful activity. 

 

ARTICLE III 
Office   

 
The registered office of the Corporation in the State of Wisconsin shall be the registered 
office set forth in the Articles of Incorporation of the Corporation (as the same may be 
amended from time to time, the “Articles”).  The Corporation shall maintain its registered 
office as required by law and may have offices in such other places as may be 
determined from time to time by the Corporation’s board of directors (the “Board of 
Directors”). 
 

ARTICLE IV 
Membership   

 
Section 1. Classes. There shall be four (4) classes of members of the Corporation: 
Active, Associate, Honorary and Sustaining. Each Active, Associate, Honorary and 
Sustaining member of the Corporation shall be referred to herein as a “Member.”  Upon 
admission of any Member to the Corporation pursuant to this Article IV, the membership 
rolls of the Corporation shall be updated to reflect the admitted Member’s name, class, 
and address (which for these purposes may include an email address) for the delivery 
of notices. 
 
Section 2. Active Members. Active membership shall be granted by the Board of 
Directors in its sole discretion, upon application, to any individual person, proprietorship, 
partnership, corporation, limited liability company or other legal entity (each, a “Person”) 
that publishes a free community publication; provided that such Person: 
 

 2.1 Agrees to uphold and support the purposes of the Corporation: and 
 2.2 Meets such other requirements of uniform applicability to Active Members 

as may be established by the Board of Directors from time to time. 



738608061 

 
Section 3. Associate Members. Associate membership shall be granted by the Board 
of Directors in its sole discretion, upon application, to any Person that: 
 

 3.1 Is not otherwise qualified for Active membership, but is engaged in 
performing services or providing products to Active Members; 

 3.2 Agrees to uphold and support the purposes of the Corporation; and 
 3.3 Meets such other requirements of uniform applicability to Associate 

Members as may be established by the Board of Directors from time to time. 
 

Section 4. Honorary Members. Honorary membership shall be granted to any Person 
nominated for such Honorary membership by the Board of Directors and elected by the 
majority of Active Members in accordance with these Bylaws. 
 
Section 5.  Sustaining Members.  Sustaining membership shall be granted, in the 
discretion of the Board of Directors, to any individual who has been, but is no longer 
affiliated with an Active or Associate Member of the Corporation and who wishes to 
maintain a continuing relationship with the Corporation. 
 
Section 6. Sub-classification of Active Members; Rights and Privileges of Active 
Membership. The Board of Directors may, from time to time, establish certain sub-
classes of Active membership. The purpose of the sub-classes of Active membership 
shall be to entitle the Active Members to different privileges or benefits from the 
Corporation.  Each Member of a sub-class of Active membership shall be entitled to the 
same privileges and benefits from the Corporation as the other Members of the same 
sub-class.  Regardless of such sub-classification: (i) all Active Members shall vote 
together as one class; (ii) all Active Members shall be permitted to attend all regular and 
special meetings of the Members of the Corporation; (iii) each Active Member shall be 
entitled to one (1) vote in all matters requiring the vote or approval of the Active 
Members; and (iv) only those individuals who are currently employed by an Active 
Member shall be eligible to hold elective office of the Corporation.   
 
Section 7. Rights and Privileges of Associate, Honorary and Sustaining Members. 
At the discretion of the Board of Directors, Associate, Honorary and Sustaining 
Members shall be eligible to (i) participate in the regular and special meetings of the 
Active Members of the Corporation and (ii) participate in such other activities of the 
Corporation and receive such services from the Corporation as may, from time to time, 
be approved by the Board of Directors. Notwithstanding the foregoing, Associate, 
Honorary and Sustaining Members shall not be entitled to vote on any matter involving 
the Corporation or to hold elective office in the Corporation.  
 
Section 8. Duration of Membership and Resignation. Subject to the expulsion and 
suspension provisions set forth in Article IV, Section 9, membership in the Corporation 
shall be perpetual unless terminated voluntarily by the Member.  Any Member may 
voluntarily terminate its membership at any time by giving written notice to the Executive 
Director; provided, however, that no voluntary termination of membership shall be 



738608061 

effective until the withdrawing Member has satisfied any outstanding obligations 
(monetary or otherwise) to the Corporation. All rights, privileges and interests of a 
Member in or to the Corporation shall cease upon the termination of membership.  
 
Section 9. Suspension and Expulsion. The Corporation may suspend or expel a 
Member’s membership in the Corporation only (i) for failure to pay any dues or 
assessments established by the Board of Directors pursuant to Article V or (ii) for 
Cause.  
 

9.1 Any Member that fails to pay any dues or assessments established by the 
Board of Directors in accordance with Article V within ninety (90) days 
from the time due shall automatically be dropped from the membership 
rolls of the Corporation and thereupon immediately forfeit all rights and 
privileges of membership without any further action of the Corporation or 
the Board of Directors.  Notwithstanding the foregoing, the Board of 
Directors may, in its discretion, prescribe procedures for extending the 
time for payment of dues, assessments or fees beyond ninety (90) days or 
permit the continuation of membership privileges upon request of a 
Member for good cause shown. 

 
9.2 For purposes of these Bylaws, “Cause” shall mean: (A) violation of these 

Bylaws or any rules or regulations established hereunder; (B) refusal or 
failure to testify before the Board of Directors following delivery of notice 
from the Board of Directors requiring such Member to testify; or (C) any 
conduct that would tend to cause discredit to fall upon the Corporation, or 
upon the free community publisher business as a whole. Any suspension 
or expulsion of a Member for Cause shall require the affirmative vote of at 
least two thirds (2/3) of the Board of Directors at a meeting held in 
accordance with the provisions set forth in Article VII.  Prior to suspending 
or expelling a Member for Cause, the Board of Directors shall deliver a 
statement of charges to such Member (at such Member’s e-mail or mailing 
address set forth in the Corporation’s membership rolls) at least fifteen 
(15) days before the suspension or expulsion action is to be taken. Such 
statement shall describe the charges constituting the “Cause” event and 
notify the member of the time and place of the meeting of the Board of 
Directors at which the charges shall be considered. The member shall 
have the opportunity to appear in person at such meeting, with or without 
counsel, and to present any defense to such charges before action is 
taken by the Board of Directors.  

 
Section 10. Membership Transferability. Membership in the Corporation may not be 
assigned or transferred without the prior written consent of the Board of Directors. 

 

ARTICLE V 
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Dues and Assessments 
 

Membership dues and assessments for Active and Associate members of the 
Corporation shall be determined annually by the Board of Directors by the end of the 
prior calendar year.  The term of membership shall run from January 1st through 
December 31st of each calendar year.  The Board of Directors may establish different 
dues and assessments for each sub-class of Active membership, if any, created by the 
Board of Directors pursuant to Article IV, Section 5 of these Bylaws. If no action is taken 
by the Board of Directors by the end of the prior calendar year, membership dues and 
assessments will remain the same for the subsequent calendar year.  Honorary and 
Sustaining members shall not be required to pay any dues or assessments to the 
Corporation. 

 

ARTICLE VI 
Member Meetings; Action by Written Ballot 

 
Section 1. Annual Meeting. There shall be an annual meeting of the Active Members 
of the Corporation at such time and place as ordered by the Board of Directors for the 
purpose of electing directors and officers, receiving reports and transacting such other 
business as may be brought before the Active Members at the meeting. Notice of such 
meeting, which shall contain (i) a description of any matters for which the meeting is 
called or for which member approval is required under applicable law and (ii) the place, 
date and time of such annual meeting, shall be delivered at least ten (10) but not more 
than sixty (60) days before the date appointed for the meeting to the e-mail or mailing 
address of each Active Member listed on the membership rolls of the Corporation as of 
the date that is sixty (60) days prior to such meeting (the “Record Date”). 
 
Section 2. Special Meetings. Special meetings of the Active Members of the 
Corporation may be called (i) by the President, (ii) by a majority of the Board of 
Directors (acting in accordance with Article VII) or (iii) upon written request signed by at 
least one fifth (1/5) of the Active Members. Notice of such meeting, which shall contain 
(i) a description of any matters for which the meeting is called or for which member 
approval is required under applicable law and (ii) the place, date and time of such 
annual meeting, shall be delivered at least ten (10) but not more than sixty (60) days 
before the date appointed for the meeting to the e-mail or mailing address of each 
Active Member listed on the membership rolls of the Corporation as of the Record 
Date. 
 
Section 3. Quorum. Ten percent (10%) of the Active Members as of the Record Date 
shall constitute a quorum of any meeting of the Active Members. If a quorum is not 
present, a majority of the Active Members present may adjourn the meeting, without 
further notice, until a quorum is present. 
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Section 4. Procedures; Voting. All member meetings of the Corporation shall be 
governed by the parliamentary law set forth in the then-current edition of Robert's 
Rules of Order, to the extent such rules do not conflict with these Bylaws.  In the case 
of any conflict between Roberts Rules of Orders and these Bylaws, the Bylaws shall 
prevail.  Unless otherwise required by these Bylaws or applicable law, any action taken 
by the Members shall require the affirmative vote of a majority of the Active Members 
attending the meeting when a quorum is present.  
 
Section 5. Attendance at Meetings. At all meetings, Members may be represented by 
any officer, partner or principal or any employee of the Member whom the Member may 
delegate for that purpose. There shall be no limitation as to the number of officers, 
partners, principals or other delegates that a Member may send to any annual or 
special meeting of the Corporation, and any one so present may take part in the 
discussions at the meeting.  Meetings of the Members may be held at any place within 
or outside the State of Wisconsin, and may be held in person, electronically, via 
videoconference, or by other electronic means. 
 
Section 6.  Action by Written Ballot.  Whenever any matter arises that would 
otherwise be put to a vote of the Active Members at an annual or special meeting in 
accordance with the provisions set forth in Sections 1 and 2 of this Article VI, the Board 
of Directors may, in its sole discretion, submit such matter to the Active Members in 
writing for decision by written ballot.  Approval by written ballot under this Section 6 
shall be valid only when the number of votes cast by ballot equals or exceeds the 
quorum required to be present at a meeting authorizing such action and the number of 
approvals equals or exceeds the number of votes that would have been required to 
approve the matter at a meeting at which the total number of votes cast was the same 
as the number of votes cast by written ballot. If the Board of Directors elects to submit a 
matter to the Active Members for decision by written ballot, it shall deliver to each 
Active Member: (i) a notice of the matter to be voted upon, including (A) a summary 
description thereof, (B) the number of responses needed to meet the quorum 
requirements, and (C) the percentage of approvals necessary to approve such matter; 
(ii) a ballot for the Active Member to complete; and (iii) instructions for completing and 
returning the ballot (including the address to which the completed ballot should be 
mailed and the date and time by which such ballot must be received by the Corporation 
in order to be counted.  Notwithstanding anything to the contrary in this Agreement, the 
Record Date for any matter submitted to the Active Members for decision by written 
ballot shall be the date on which written ballots are first mailed to the Active Members.  
Actions taken by written ballot shall bind the Corporation in the same manner as would 
an action taken at a duly called annual or special meeting. 
 

ARTICLE VII 
Board of Directors 
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Section 1. Composition. The Board of Directors shall consist of no less than ten (10) 
and no more than thirteen (13) members. The initial Board of Directors shall consist of 
the twelve (12) voting members set forth on Schedule 1 hereto (the “Initial Directors”), 
six (6) of whom have been appointed by AFCP and six (6) of whom have been 
appointed by IFPA.  The Executive Director shall also serve as a non-voting member of 
the Board of Directors once an Executive Director is appointed by the Board of 
Directors. Any change to the number of members of the Board of Directors shall require 
the approval of at least two-thirds (2/3) of the voting members of the Board of Directors. 
 
Section 2.  Term.  Each member of the Board of Directors shall serve as either (i) an 
Officer, as defined in Article VIII, Section 1 (the “Officer-Directors”), or (ii) an At-Large 
Director, by default of not being appointed as an Officer (“At-Large Director”). The initial 
Officers of the Company (other than the Executive Director) shall be appointed from the 
slate of Initial Directors in accordance with the provisions set forth in Article VIII, Section 
2. Each of the Initial Directors who is appointed as an Officer-Director shall serve as a 
member of the Board of Directors for an initial term of two (2) years from the effective 
date of these Bylaws. Each of the Initial Directors who is not appointed as an Officer 
(i.e., an At-Large Director) shall serve as a member of the Board of Directors for an 
initial term of one (1) year from the effective date of these Bylaws. Thereafter, each 
Officer-Director and At-Large Director shall serve a term of two (2) years as a member 
of the Board of Directors. Notwithstanding the foregoing, the President of the 
Corporation shall be automatically appointed to serve a two (2)-year term on the Board 
of Directors as the Immediate Past President following at the end of his or her term as 
President. The provisions forth in this Article VII, Section 2 shall not apply to the 
Executive Director, who shall continue to serve as a non-voting member of the Board of 
Directors for so long as he or she is serving as the Executive Director of the 
Corporation.  
 
Section 3.  Removal of Directors.  Any member of the Board of Directors may be 
removed with or without cause by an affirmative vote of at least two-thirds of the voting 
members of the Board of Directors present at a meeting called for such purpose.  If any 
Officer-Director is removed as a member of the Board of Directors pursuant to this 
Article VII, Section 3, he or she shall also be removed as an Officer of the Corporation.  
 
Section 4.  Vacancies.  Any member of the Board of Directors who (i) is removed 
pursuant to Article VII, Section 3 above, (ii) voluntarily resigns from his or her position 
as a member of the Board of Directors or (iii) dies, suffers permanent disability or is 
otherwise unable to continue serving as a member of the Board of Directors shall be 
replaced as follows: 
 

4.1 Replacement of Directors During First Year.  During the first year 
following the effective date of these Bylaws, the vacancy of any Initial 
Director who was appointed by AFCP shall be replaced by the individual 
set forth as the AFCP “First Alternate” on Schedule 1 hereto (the “AFCP 
First Alternate”); provided, that if the AFCP First Alternate is not willing or 
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able to serve, then such Initial Director shall be replaced by the individual 
set forth as the AFCP “Second Alternate” on Schedule 1 hereto (the 
“AFCP Second Alternate”); provided, further, that if the AFCP Second 
Alternate is not willing or able to serve, then such Initial Director shall be 
replaced by such individual as may be determined by the affirmative 
written consent of the majority of the remaining Initial Directors who were 
appointed by AFCP. During the first year following the effective date of 
these Bylaws, the vacancy of any Initial Director who was appointed by 
IFPA shall be replaced by the individual set forth as the IFPA “First 
Alternate” on Schedule 1 hereto (the “IFPA First Alternate”); provided, that 
if the IFPA First Alternate is not willing or able to serve, then such Initial 
Director shall be replaced by the individual set forth as the IFPA “Second 
Alternate” on Schedule 1 hereto (the “IFPA Second Alternate”); provided, 
further, that if the IFPA Second Alternate is not willing or able to serve, 
then such Initial Director shall be replaced by such individual as may be 
determined by the affirmative written consent of the majority of the 
remaining Initial Directors who were appointed by IFPA. 

 
4.2 Replacement of Directors Generally.  Subject to the provisions set forth 

in Article VII, Section 4.1, any member of the Board of Directors may be 
replaced at the expiration of such member’s term by such individual as 
may be determined (i) by the affirmative vote of a majority of the voting 
members of the Board of Directors present at a meeting or (ii) by written 
consent in accordance with Article VII, Section 8 below. 

 
4.4 Special Provision for Replacement of Officer-Directors. If any Officer-

Director is replaced pursuant to this Article VII, Section 4, his or her 
replacement shall succeed to the outgoing Officer-Director’s position both 
as a member of the Board of Directors and as an Officer of the 
Corporation. By way of example, if the Secretary of the Corporation is 
replaced pursuant to this Article VII, Section 4, his or her replacement 
shall serve as the new Secretary, in addition to being a member of the 
Board of Directors.  For the avoidance of doubt, in the event that any 
Officer-Director is replaced as a member of the Board of Directors, such 
individual shall also be replaced as an Officer. 

 
Section 5. Power of the Board.  Except for matters reserved to the Members under 
Article IV or applicable law, the Board of Directors shall supervise, control and direct the 
affairs of the Corporation, shall determine its policies or changes thereto within the limits 
of these Bylaws, shall actively prosecute its purposes and shall have discretion in the 
disbursement of funds of the Corporation. The Board of Directors may adopt such rules 
and regulations for the conduct of its business and the business of the Corporation as 
the Board of Directors may deem advisable, and may, in the execution of the powers 
granted herein, appoint such agent or agents of the Corporation as it may consider 
necessary. 
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Section 6. Board Meetings. The Board of Directors shall have a regular annual 
meeting on the same date and at the same place as the annual meeting of the Active 
Members.  Additional meetings of the Board of Directors may be called at any time by 
the Executive Director or upon the written request of a majority of the members of the 
Board of Directors. Notice of all meetings of the Board of Directors shall be sent to each 
member of the Board of Directors at least three (3) but not more than forty (40) days 
before the time appointed for such meeting. Any member of the Board of Directors may 
waive notice of a meeting by an instrument in writing executed before, after or during 
such meeting. The attendance of a member of the Board of Directors at a meeting shall 
constitute a waiver of notice of such meeting unless such member attends the meeting 
for the express purpose of objecting to the transaction of any business because the 
meeting was not lawfully called or convened.  Any one or more members of the Board 
of Directors may participate in any meeting of the Board of Directors by means of 
conference telephone or other electronic communication equipment by means of which 
all persons participating at the meeting can hear each other, and such participation shall 
constitute presence in person at such meeting. 
 
Section 7. Quorum; Voting. A majority of voting members of the Board of Directors 
shall constitute a quorum for any meeting of the Board of Directors. If a quorum is not 
present, a majority of those voting members of the Board of Directors present may 
adjourn the meeting without further notice until a quorum is present.  Unless otherwise 
specified in these Bylaws or required by applicable law, actions taken by the Board of 
Directors at a meeting shall require the affirmative vote of a majority of the voting 
members of the Board of Directors present at such meeting. 
 
Section 8.  Action by Written Consent.  Any action that may be taken at a meeting of 
the Board of Directors may be taken without a meeting if a consent in writing setting for 
the action is signed by at least two-third (2/3) of the voting members of the Board of 
Directors; provided, however, that the Board of Directors shall not be permitted to act by 
written consent in order to (i) remove a member of the Board of Directors pursuant to 
Article VII, Section 3 or (ii) suspend or expel a Member pursuant to Article IV, Section 9. 
 
Section 9.  Committees.  The Board of Directors shall appoint such standing or 
special committees or subcommittees as the Board of Directors may deem necessary 
or advisable from time to time. The composition of each standing or special 
committee shall be determined by the Board of Directors; provided, that for the first 
year following the effective date of these Bylaws, each committee or subcommittee 
shall contain the same number of Initial Directors appointed by AFCP as it does Initial 
Directors appointed by IFPA.  The chairperson of each such committee or 
subcommittee shall report to the Board of Directors on the work of the committee or 
subcommittee at such times as may be requested by the Board of Directors.  
Committee and subcommittee meetings may be called by (i) the chairperson of the 
Board of Directors, (ii) the chairperson of the committee or subcommittee or (iii) a 
majority of such committee’s or subcommittee’s members.  Each committee or 
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subcommittee may adopt rules for its own government not inconsistent with these 
Bylaws or the rules adopted by the Board of Directors. 
 
Section 10. Compensation. Members of the Board of Directors, as such, shall not 
receive any compensation for their services on the Board of Directors. Nothing herein 
shall preclude a member of the Board of Directors from receiving compensation for 
serving the Corporation in any other capacity. 
 

ARTICLE VIII 
Officers   

 
Section 1. Officers Generally. The officers of the Corporation shall be a President, an 
Immediate Past President, a First Vice President, a Second Vice President, a Secretary, 
a Treasurer, and the Executive Director (collectively, the “Officers”). Each Officer shall 
also serve as a member of the Board of Directors (provided that the Executive Director 
shall be a non-voting member of the Board of Directors).  
 
Section 2.  Appointment, Term and Replacement of Officers. 
 
 2.1 Appointment of Initial Officers.  The Board of Directors shall appoint the 
initial Officers of the Corporation.  Each initial Officer (other than the Executive Director) 
shall be appointed from the list of Initial Directors set forth on Schedule 1 hereto; 
provided, that three (3) of the initial Officers shall be appointed from the list of Initial 
Directors appointed by AFCP and three (3) of the initial Officers shall be appointed from 
the list of Initial Directors appointed by IFPA.  It is understood and agreed that the 
individual appointed to serve as the initial “Immediate Past President” of the Corporation 
need not have served as a past president of AFCP or IFPA. 
 
 2.2 Term; Election.  The Executive Director shall hold office until the first of 
the following occurs: (i) his or her successor shall have been duly selected by the Board 
of Directors and qualified; (ii) his or her death or resignation; or (iii) his or her dismissal 
by the Board of Directors.  Each Officer other than the Executive Director shall serve for 
a term of two (2) years concurring with such Officer’s term as a member of the Board of 
Directors; provided, that if such Officer is removed as a member of the Board of 
Directors pursuant to Article VII, Section 3 above, he or she will also be removed 
automatically as an Officer of the Corporation without any further action of the Board of 
Directors.  At the expiration of each Officer’s term (other than the Executive Director), 
such Officer’s successor shall be selected by the affirmative vote of the Active Members 
at an annual meeting (it being understood that such successor shall also succeed to the 
outgoing Officer’s position as a member of the Board of Directors).  Notwithstanding the 
foregoing, at the expiration of the President’s term, the President shall automatically 
succeed to the position of Immediate Past President with no affirmative vote of the 
Active Members required. 
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 2.3 Replacement of Officers.  In the event that any Officer (i) is removed 
pursuant to Article VII, Section 3 above, (ii) voluntarily resigns from his or her position 
as Officer or (iii) dies, suffers permanent disability or is otherwise unable to continue 
serving as an Officer, such Officer shall be replaced by the Board of Directors in 
accordance with the provisions set forth in Article VII, Section 4 above.  For the 
avoidance of doubt, if any individual voluntarily resigns from his or her position as an 
Officer, he or she must also resign as a member of the Board of Directors.   
 
Section 2. President. The President shall serve as chairperson the Board of Directors. 
At the annual meeting of the Members of the Corporation and at such other times as the 
President shall deem proper, the President shall communicate to the Members such 
matters and make such suggestions as may be intended to promote the welfare and 
increase the usefulness of the Corporation. The President shall perform such other 
duties as are necessarily incident to the office of president or as may be prescribed by 
the Board of Directors. 
 
Section 3. First Vice President. The First Vice President shall assume the duties of 
the President in the absence of the President. 
 
Section 4. Second Vice President. The Second Vice President shall assume the 
duties of the First Vice President in the absence of the First Vice President. 
 
Section 5. Treasurer. The Treasurer shall be in charge of the Corporation's funds and 
records, shall collect all membership dues and/or assessments, shall establish proper 
accounting procedures for the handling of the Corporation's funds, shall be responsible 
for the keeping of the Corporation’s funds in such banks, trust companies and/or 
investments as are approved by the Board of Directors, and shall report on the financial 
condition of the Corporation at all meetings of the Board of Directors and at other times 
when called upon by the Executive Director or the Board of Directors. At the end of 
each fiscal year, the Treasurer shall prepare an annual report. At the expiration or 
termination of the Treasurer’s term of office, he or she shall deliver to his or her 
successor all books and records, money and other property in his or her charge, or, in 
the absence of a successor, shall deliver such properties to the Executive Director. 
 
Section 6. Secretary. The Secretary shall be responsible for the proper and legal 
mailing of notices to Members, shall see to the proper recording of proceedings of 
meetings of the Members of the Corporation, Board of Directors, and all committees 
established by the Board of Directors, and shall keep accurate records of all Members. 
The duties of the Secretary specified herein may be delegated by the Secretary to the 
Executive Director or to a designated member of the Executive Director’s staff. 

 
Section 7. Immediate Past President. The Immediate Past President shall assume the 
role following the end of his or her term as President.  
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Section 8. Executive Director. The Executive Director shall be the salaried staff head 
of the Corporation and serve as the Chief Executive Officer of the Corporation.  The 
terms and conditions of employment of the Executive Director shall be specified by the 
Board of Directors. The Executive Director shall manage and direct all activities of the 
Corporation as prescribed by the Board of Directors and shall report directly to the 
Board of Directors. The Executive Director, with the prior approval of the Board of 
Directors, may employ such staff as necessary to carry on the work of the Corporation 
and may fix their compensation within the approved budget. The Executive Director 
shall define the duties of the staff, supervise their performance, establish their title and 
delegate those responsibilities of management as shall, in the Executive Director's 
judgment, be in the best interests of the Corporation. The Executive Director shall 
attend, but shall not be entitled to vote at, all meetings of the Board of Directors. 

 

ARTICLE IX 

Miscellaneous   
 

Section 1. Fiscal Year. The fiscal year of the Corporation shall be as determined by the 
Board of Directors. 
 
Section 2. Seal. The Corporation may have a seal of such design as the Board of 
Directors may adopt. 
 
Section 4.  Conflicts of Interest.  Whenever a member of the Board of Directors or an 
officer of the Corporation has a financial or personal interest in any matter coming 
before the Board of Directors or otherwise concerning the Corporation, the affected 
person shall (a) fully disclose the nature of the interest to the Board of Directors and (b) 
if appropriate, withdraw from discussion, lobbying, and voting on the matter. Any 
transaction or vote involving a potential conflict of interest shall be approved only when 
a majority of disinterested members of the Board of Directors determine that it is in the 
best interest of the Corporation to do so. 
 
Section 4. Use of Funds and Dissolution. The Corporation shall use its funds only to 
accomplish the objectives and purposes specified in these Bylaws, and no part of its 
funds shall inure to the benefit of, or be distributed to, the Members of the Corporation. 
The Active Members may, by vote of two-thirds (2/3) of the Active Members (by written 
ballot or at a meeting called for such purpose), elect to dissolve the Corporation.  Upon 
dissolution of the Corporation, any remaining funds shall be distributed to one or more 
regularly-organized and qualified professional societies, trade associations, or 
charitable, educational, scientific or philanthropic organizations as may be selected by 
the Board of Directors. 
 
Section 5.  Indemnification.   
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5.1 The Corporation shall indemnify any person who was or is party to, or is 
threatened to be made a party to, any action, suit or proceeding, whether 
civil, criminal, administrative or investigative (other than an action by or in 
the right of the Corporation) by reason of the fact that he or she is or was 
a member of the Board of Directors, officer, employee or agent of the 
Corporation, or who is or who was serving at the request of the 
Corporation as a director, officer, employee or agent of another 
corporation, partnership, joint venture, trust or other enterprise, against 
any and all expenses (including attorneys’ fees), judgments, fines and 
amounts paid in settlement actually and reasonably incurred by such 
person in connection with such action, suit or proceeding, if such person 
acted in good faith and in a manner he or she reasonably believed to be 
in, or not opposed to, the best interests of the Corporation, and, with 
respect to any criminal action or proceeding, had no reasonable cause to 
believe his or her conduct was unlawful. The termination of any action, suit 
or proceeding by judgment, order, settlement, conviction, or upon a plea of 
nolo contendre or its equivalent, shall not of itself create a presumption 
that the person did not act in good faith and in a manner which he or she 
reasonably believed to be in or not opposed to the best interests of the 
Corporation or, with respect to any criminal action or proceeding, that the 
person had reasonable cause to believe that his or her conduct was 
unlawful. 

 
5.2 Any indemnification under Article XI, Section 5.1 shall (unless ordered by 

a court) be made by the Corporation only upon a determination by the 
Board of Directors that indemnification of the director, officer, employee or 
agent is proper in the circumstances because he or she has met the 
applicable standard of conduct set forth in Article XI, Section 5.1. Such 
determination shall be made (i) by the Board of Directors by a majority 
vote of a quorum consisting of members of the Board of Directors who 
were not parties to such action, suit or proceeding, or (ii) if such a quorum 
is not obtainable, then by independent legal counsel in a written opinion.  

 
5.3 Expenses incurred in defending a civil or criminal action, suit or 

proceeding may be paid by the Corporation in advance of the final 
disposition of such action, suit or proceeding, as authorized by the Board 
of Directors, upon receipt of an undertaking by or on behalf of the director, 
officer, employee or agent to repay such amount, unless it shall ultimately 
be determined that he or she is entitled to be indemnified by the 
Corporation as authorized in this Article XI, Section 5.1. 

 
5.4 The indemnification provided herein shall continue as to a person who has 

ceased to be a director, officer, employee or agent of the Corporation, and 
shall inure to the benefit of the heirs, executors and administrators of such 
a person. 
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Section 6.  Amendment of Bylaws.  These Bylaws may be altered, amended, or 
repealed and new Bylaws may be adopted by a vote of two-thirds (2/3) of the Active 
Members present at any regular or any special meeting of the Members called for that 
purpose, so long as a quorum is present at such meeting.  The notice given to Members 
of any meeting at which an amendment to or replacement of the Bylaws shall be 
considered must contain the text of the proposed amendment or new bylaws.  

 
Section 6. Compliance with Applicable Laws. The objectives and activities of the 
Corporation shall be, at all times, in accordance with all applicable laws, including, but 
not limited to, antitrust and anti-competitive laws. 
 
Section 7.  Use of Corporation Name, Trademarks and Logo. The Board of 
Directors, from time to time, may adopt policies and procedures for use by Members 
and other persons, firms or corporations of the name, trademarks and logos of the 
Corporation; provided, that no Member or other person, firm or corporation shall be 
permitted to use the name, logo or trademarks of the Corporation as its own; provided, 
further, that no Member or other person, firm or corporation shall use the name, 
trademarks or logos of the Corporation in such fashion, way or manner so as to be 
contrary to the best interests of the Corporation, as determined by the Board of 
Directors. 
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Schedule 1 
Initial Directors 

 
AFCP Appointees: 
 
 Name: 

1. Greg Birkett 
2. Charlie Delatorre 
3. John Draper 
4. Lisa Miller 
5. Barb Perry 
6. Farris Robinson 

First 
Alternate  

John Hemperly 

Second 
Alternate 

Carol Toomey 

 
IFPA Appointees: 
 
 Name: 

1. Joyce Frericks 
2. Shane Goodman 
3. Manuel Karam 
4. Joe Nicastro 
5. Jane Quairoli 
6. Rick Wamre 

First 
Alternate  

Deborah Phillips 

Second 
Alternate 

Eric McRoy 

 


