BY-LAWS

OF

M.C. PREPARATORY SCHOOL OF WISCONSIN. INC,

ARTICLE] PURPOSES, OPERATION
\

1SECTION 1. Purposes. The corporation is organized to esiehlish and opsrate a nonprofit
nonsectarian private school in the City of Milwaulkee, Wiscansin (tha “School™), The
corparation is organized and shall be operated exclusively for edueational and cha‘:ritaﬂle
purposes, and limited to the exclusive purposes permitied for tax-exemnt stalus under Section
501(c)(3) of the Internal Revenue Code of 1986 and corresponding sections of applicable
successor Revenue Aets,

SECTION 2. Racially Nondiscriminatory Policy. The Sckool shall zt 21l times mainiain
a racially nondiseriminatory policy as to students. The School shall admit students of ENY race to
all of the rights, privileges, programs and activities generally accoried or mads availabls 10
studends at the School and the School shall not discriminate o the basis of race in the
administration of its educatjonal policies, edmissions policies, schotarship and loan programs,
and athlstic or ather School-administered programs. ' '

SECTION 3, Operation. Al fupds received by the corporziion shell be dedicated and
invested solely for edusational and charitable purposes. [The Board of Directors may establish
guidelines for the acceptance of gifts and the disbursement of funds b the corporation in such
manner as may, in the judgment of the Board of Directors, be consistzat with the purposces of ths
corporation. No part of the net earnings of the corporation shall inuse 1o the benefit of any
private shareholder or individual and no substantial part of the eetivities of the corporation shall
consist of carrying on propaganda, or otherwise attempting, to influsnce legislation, and the

* worporation shall not participate or intervene in (including the publishing or distib uting of

statements) any political campaign on behalf of any candidate for public office,
ARTICLE . OFFICES

SECTION 1. Principal Office. The principal office of the corporation in the State of
Wisconsin shall be lovated in the City of Milvrankee, County of Milwaukes, The corporation
may have such other offices, either within or without the State of Wisconsin, as the Board of
Directors may designate from time to time.

SECTION 2. Registered Office. The registered office of the corporation required by the
Wisconsin Nonsteck Corporation Law to be maintained in the State of Wisconsin may be, but
neetl not be,'identical with the principal office in the State of Wisconsin, and the address of the
registered office may be changed from time to Hime by the Board of Directors,
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ARTICLE I1l. BOARD OF DIRECTORS

SECTION 1. General Powers. The affairs of the corporation shail be managed by its
Board of Directors. The Board of Directors shall utilize and distribute the net earnings and
principal funds of the corporation solely in accordance with the purposes for which the
corporation was organized.

SECTION 2, Number. Tenure. Manner of Election and Qualifications, The number of
directors of the corporation shall be no more than seven (7) and no less than three (3). Each
director shall hold office unti) the next annual election of directors and until his suceessor shall
havé been elected except as provided in Section 8 of Article III hereof. Directors shall be elecied
by the members of the Board of Directors then in office. Directors need not be residents of the
State of Wisconsin. ;

SECTION 3. Regular Meetings, The Board of Directors may provide, by resolution, the
time and place, either within or without the State of Wizconsin, for the holding of regular
meetings without other notice than such resolution.

SECTION 4. Special Meetings. Special rmestings of the Board of Directors may' be
called by or at the request of the Chairman or the President or eny two diractars, The person or
persons calling such mestings may 5 any time or place for holding any spacial meeting of the
Board of Dirsctors called by them,

SECTION 5. Notice. Notice of any special meeting shall be given ar least forty-eight
(48) hours previously thereto by oral or written notice delivered personally or mailed tn exch
director at his last known address. If meiled, such notice shall be desmed to be delivered when
deposited in the United States Mail so addressed with postage thereoq prepaid, Whenever any
notice whatever is raquired to be given to any director of the corporation tnder the provisions of
these by-lews or under the provisions of the articles of incorporation or under the provisions of
- ey statute, @ waiver thereof in writing, signed at any time, whether before ar afier the Sme of
- meeting, by the director entitled to such notice, shall be deemed equivalent {o the giving of such
notice. The aftendance of a director at a meeting shall constitute & waiver of notice of such
meefing except where a director aftends a meeting and objects thereat to the fransaction of any
business because the meeting is not lawfully called or convened. Neither the business to be
transacted af, nor the purpose of, any regular or special meeting of the Board of Directors need be
specitied in the notice or waiver of notice of such meeting.

SECTION 6. Ouorum. A majority of the directors then in office shall eonstitute 4
quorurn for the fransaction of business at any meeting of the Board of Directors, but though less
than such quorum Is present at a meeting, a majority of the directors present may adjourn the
meeting from time to time without further notice,
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SEC_TION 7. Manner of Acting. The act of the majority of the directors present at p -
meating at which & quorum is present shall be the act of the Board of Dirsclors, unless the act of
& Ereater aumber is required by thesa by-laws or by law.

SECTION 8. Removal of Director. Any direstor mnay be rémoved from office, eithey
with or without cause, by the affirgalive vote of a wajorily of directors then in office taken ata
special meeting of directors called for that purpose.

SECTION 9, Vacancies. Any vacancy occurring in the Board of Directorg may be filled
until the next succeeding annual electon by the affirmative vote of 2 majority of the directors
then in office, although less thay o guorum of the Board of Directors, p

SECTION 10. Compensation. Directors ordinarily shall ssrve without compénsation,
Subject to the provisions of Article 'VII, Section 1, below, the Board of Directors, by afficnztive
vate of s majority of the directors then in office, and irrespective of any personal interest of any
of'its menbers, may establish reasonable compensation for any persons for services recdered to
the corporation as directors, advisors, officers or otherwise, or may delegate such authodoy 1o an
appropriate commiites. -

SECTION 11. Presumption of Assent. A director of the corporation who is present at a
meeting of the Board of Directors or 2 commiftes thereof at which action on any corporate matter
is taken shall be presumed to have mssenred to the action taken unless his dissent shall be en‘erad
in the minutes of the meeting or nrless ke shall file his vititten digsent to such achon with the
person acting ag the secretary of the mmeeting before the adjournment thereof or shall forward
such dissant by registered mail to the Secretary of the corporation inumediately after the
adjournment of the meeting, Such right to dissent shall not apply to a director who voted in
favor of such action.

SECTION 12. Informal Action. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committes thereof may be taken without a mezting if g
consent in writing setting forth the action 5o taken shall be signed by all of the directors or
. members of such committee, R '

ARTICLE IV, BOARD OF ADVISORS

SECTION 1. General Powers, The Board of Advisors shall advise the Board of
Directors. The Board of Adyisors shall have no authotily over the Board of Direciors and shal]
act in a purely advisory role to the Board of Directors, The Board of Advisors shall Hkewise
have no authority over the officers or employees of the eorporation,

SECTION 2. Nurber, Tenure. Manner of Election and Qualifientions. The number of
advisors of the corporation shall be no more than twenty (20) and no less than fve (5). Any
person elected to the Board of Directors automatically shall become a member of the Board of
Advisors unitil that person ceases 1o he = member of the Board of Directors for any reason. The
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person employed as the Principal of the School also shall serve as a member of the Board of
Advisors until that person ceases to be so employed for any reason, Remaining members of the
Board of Advisors shall be elected by the Board of Directars. Each adviscr elected by the Board
of Directors shall hold office until the next annual efection of advisors and until his successor
shall have been elected except as provided in Section 8 of Article 1V hereof. Advisors need not
be residents of the State of Wiscansin,

SECTION 3. Regular Meetings., The Board of Advisors may provide, by resolution, the
time and the place, either within or without the State of Wisconsig, for the holding of regular
meetings without other notice than such resolution. '
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SECTION 4. Special Meetings. Special meetings of the Board of Advisors may be
called by or at the request of the Board of Directors or the President or any two advisoms. The
person or persons calling such meetings may fix any time or place for holding any special
meeting of the Board of Advisors called by them.

SECTION 5, Notice. Motice of any spacial meeting shall te given at least forty-ejght
(48) hours previously thersto by oral or wiitten natice delivered personally or mailed to each
advisor at his last known address. If mailed, such notice shall be desmed to be delivered when
deposited in the United Statss Mail so zddressed with postage thereon prepaid. Whenever any
notce whatever is required to be given to any advisor of the corporation under the provisions of
these by-laws, a waiver thereof in writing, signed &t any time, whatier befors or afier the time of
meeting, by the advisor entitled to such notice, shall be deemed equivalent to the piving of such
tiotes, - The attendence of an advisor at a mesting shall constitute a waiver of notice of such
mesting except where an advisor atiends a mesting and objects thereat to the transaction of any
business because the mesting is not lawflly called or convened. Meither the business to be
transacted at, nor the purpose of, any regular or special mesting of the Board of Advisors need be
specified in the notice or waiver of notice of such mesting,

SECTION 6. Quorum. A majority of the advisors then in office shall constitute a
quorum for the transaction of business at any meeting of the Board of Advisors, but though less
.~ than such quorum is present at a meeting, a majority of the advisors prasent may adjourn the
meeting from thow 10 time without further notice, :

SECTION 7. Manner of Acting, The act of the majority of the advisors preseﬁt ata
mezting at which a quorm is present shal be the act of the Board of Advisors, unless the act of

a greater number is required by these by-laws.

SECTION 8. Removal of Advisor. Any advisor may be removed from office, either with
or without cause, by the affirmative vote of a majority of directors then in office taken at a
special meeting of Board of Directors called for that purpose.




- SECTION 9. Vacancies. Any vacancy oceurring in the Board of Advisors may be filed
until the next succeeding annual election by the affirmative vote of @ maj ority of the directors
then in office, although less than 2 quorum of the Board of Directors,

SECTION 10. Compensation. Advisors ordinarily shall serve without compensation, byt
the Board of Directors may approve compensation far the advisors which shall not be
unreasonable for the services renderad by them to the corporation, No advisor shall be prevented
from receiving compensation by reason of the fact that he is also a director of the corporation.

- SECTION 11. Presumoption of Assent. An advisor of the corporation who is present at g
mesting of the Board of Advisors or a committee thereof at which action on any corporaie matter
is taken shall be presumed to have assented to the action taken unless his dissent shall be entered
in the minutes of the meeting or unless ha shall file his writtén dissen! to such action with the”
person acting as the secretary of the meeting before the adjournment therzof or shaj] forward
such dissent by registered masl to the Secretary of the corporation immediately afier the
adjournment of the meeting. Such dght to dissent shall not 2pply to an adviser who voted in
favor of such action.

SECTION 12. Informal Action. Any action permitted to be wmhen at any mesting of the
Board of Advisors or any commitree thereof may be taken without 2 meeting if a consent in,
writing satiing forth the action so teken shall be signed by all of the advisors or members of sueh

ST committes,

ARTICLE V. OFFICERS

SECTION [. Princinal Officers. The principal officers of the corporation shall be g
President, one or more Yice-Presidents, a Secretary und a Treasurer, sach of whom shall be
elected by the Board of Directors. Such other officers and assistant offcers as may be deemed
necessary may be eleated or appointad by the Board of Directors. Any two or more offices may
b held by the same person, except the offices of President end & ceretery and President and Viee
President. )

SECTION 2. Election and Terms of Office, The officers of the corporation shall be
elected by the Board of Directors at s nnnnal meeting, If the election of officers shall not be
held at snch mesting, such election shall be held as soon thereafier pg tonveniently may be, Each
officer shall hold office until hig suceessor shall have qualified or until his death or untl he shall

resign or shall have been removed in the manner provided hereinafter,

SECTION 3, Removal. Any officer or agent elected or appointed by the Board of
Directors may be removed by the Board of Directors whenever in its judgment the best Interest
of the corporation will be served thereby, but such removal shall be without Prejudice to the
contract xights, if any, of the person so removed, Election or appaintment shall not of itse]f
sreate contract rights,
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SECTION 4, Veacancies, A vacancy in any prineipal office becayse of death, resignation,
removal, disqualification or otherwise, shall be fijled by the Board of Directors for the unexpireg
partion of the term.

SECTION 5. Lresident. The President shall be the principal executive officer of the
corporation, subject 1o the control of the Board of Directors, shall in genera] supervise and
control al) of the businesg and affairs of the corporation. He shall, when present, preside at al
meetings of the Board of Directors, He may sign, with the Secretary or any ather proper officer -
of the corporation thereunto authorzed by the Board of Directars, any deeds, mortgages, bonds,

‘contracts, or other instrumeants which the Board of Direstors has authorized tg b exscuted,
€xcepbin cases where the signing and execution therepf shall be expressly delegated by the
Board of Directors ar by thess By-laws or soms other law to be otherwise signed or executed,
and in general shal] perform all duties incident to the office of President and such other duties as

may be prescribed by the Board of Directors from Hrne 10 time,

SECTION 6. Viee President, In the absence of the President or in the event of his death
or inability to z¢t, the Viee President or if there shall be moye than one, the Vice Presidents in tha
arder determined by the Board of Directors, shall perform the duties of ths President, and vhen
50 acting, shall have al] the povers of and be subject 1o all the resirictions upon the President.
The Vice President or Vice Presidents, as the case may be, shall perform such other duties and
have such other powers ag the Board of Directors may {rom time to time preseribe,

SECTION 7. Secretarv. The Secretary shall: (a) keep aqy mimxtes of the Board of ,
Directors’ meefings in ope op maore books provided for that purpose; (b) see that al) notices are
duly given by law; (c) be custodian of the corporate books and records of the corparation; and (d)
in general, perform all duties incident ta the office of Secretary and such gther duties as from

Hme to time may be assignied to him by the President or by the Board of Directors,

SECTION 8. Treasurer. If requirzd by the Board of Directors, the Treasuser shall give a
bond for the fajthful discharge of his duties in such sum and vwith such surety or sureties as the
Board of Directors shall determing, He shall: (2) have charge and custady of and be responsihie

< Torpll funds and secuptijes of the corporation; receive and give receipts for monjes due and
» - -Payable to the corporation from any sotree whatsoever, and deposit all monies {n the narme of the
corporation in such banks, trost tompanies or other depositories ag shall be selected i
accordance with the provisions of these By-laws; and (b) in general, parform al] of the duties
incident to the office of Lreasurer and such other duties as from time to tirme may be assigned to
him by the President or by the Board of Direstors, '



ARTICLE VI

SECTION 1. Definitions Relating to Indemnification. For the purposes of this Artiele
V1, the following terms shall have the meanings ascribed to them in this section:

() “Director or Officer” shall mean any of the follawiny:

(1} amatural person who is or was a dircctor, advisor or officer of the
corparation; '

L]

i ", (ii) anatural person who, while a director, advisor or officer of the R
corporation, is or was serving at the corporation’s request as a director, officer,
partner, trustee, member of any governing or decision-making committee,
employee or agent of another corperation or foreign corporation, partnership, joint
ventwe, rust or other enterprise;

(iif) a natwral person who, while a director, advisor or officer of the
corporatiomn, is or was serving an eniployes benefit plan because his or he- duties
to the corporation alse imposed duties on, or otherwise involved services by, the
person to the plan or to parsicipants in or beneficiaries of the plan;

(iv) unless the context requires othemwise, the estate or parsonal
represenialive of a director, advisor or officer.

(1) “Expenses” shall include fezs, costs, charges, dichursements, ctiomey feas
and any other expenses incurred in conneciion with & nrocezding,

(c) “Liability”™ shell include the obligation to pay a jud gment, settlement, penalty,
assessinent, forfelture or fine, including any excise tax assessed with respect to an
employes benefit plan, and reasonable eXpEnses,

R 7 .
(d) “Party” shall mean a natural person who was or is, or who is fireatened to be
made, anamed defendant or respondent in & proceeding,

(&) “Proceeding” shall mean uny threatened, pending or completed ojvil, eritinal,
administrative or investigative action, suit, arbitration or other pro ceeding, whether
formal or informal, which involves foreign, federal, state or local lawy and which is
brought by or in. the right of the corporation-or by eny other person.

SECTION 2. Mandatg ry Indemnifieation.

(8} The corporation shall indernnify a director ar officer, to the extant he or she
has besn successful on the merits or otherwise in the defense of a proceeding, for all
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(b) In cases not included under subparagraph (=), above, the corporation shall
indemnify a director ar officer against liability incurred by the director or officer in a
rroceeding to which the director or officer was a party because he or she is a diractor or
officer of the corporation, ualess liability was incurred because the director or officer
breached or failed to perform a duty he or she owes to the carporation and the breach or

failure to perform constitutes any of the following:
‘ |

' (D) A willful failure to deal fairly with the corporation or its members in
connection with a matter in which the director ar officer has a material conflict of

interest.

(i) A viclation of criminal law, unless the director or officer had
reasozable cavse to believe his or ker conduct was lawful or no reasonable cause

to belisve his or her conduct was unlawful.

(iii) A transaction from which the dirzetor ar offcer derived an kmproper
personal profit,

(iv) Willful misconduct,

Deterrnination of whether indemnification is required under this subparagraph shall be
made under ths provisions of Section 3 hereof. The termination of a proceeding by j udgment,
order, settlement or conviction, or upon 2 plea of no contest or an equivalent plea shall not, by
itself, create & presumption that indemnification of the direcior or officer is not required undes
this subparagraph, -

—

{e) A direstor or officer who seelks indemnification vnder this section sha!l maks
a written request to the corporation.

(d) Indemnification under this section is not reguired if' the director or officer has
previously received indemnification or allowance of expenses from any persom, including
the corporation, in connection with the same proceeding.

_ SECTION 3. Detsrmination of Right to Indemnification. Unless provided otherwiss by

" written agreement betwesn the director or officer and the corporation, the director or officer
seeking indemmification under subparagraph (b) of Section 2 hereof, shall select vpe of the
following means for determining his or her right to indemnification!

(a) By majority vote of a quorum of the Board of Directors consisting of directors
not at the time parties to the same or related proceedings, Ifa quorum of disinterested
directors cannot be obtained, by majority vote of 2 committes duly appointed by the

8
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Board of Directars and consisting solely of two or more directors nog at the time parties
1o the same or related proceedings. Directors who are parties to the same or related
proceedings may participaie in the designation of members of the committee.

(b) By independent legal counsei selscled by a quorury of the Roard of Directors
or its commitee in the manner prescribed in subparagrapli () or, i unable to obaip such
& quaruml or committee, by a majority vote of the full Board of Directors, including
directors who are parties to the same or related proceedings.

(e) By a panel of three arbitrators consisting of one arbilrator selected by those
directors entitled under subparagraph (b) to select independent legal counsel, one
arbitrator selected by the director or oficer sexking indemnification, and one arbitrator
sclected by the two arbitrators previously selectad, 4.

r

(d) By a court as provided in Section 6 hersof,

(&) By any other method provided for and any additional dght to indemnification
permitted under Section 5 hereof,

SECTION 4, Allowance of Exoenses as Inciired. Upon written requeast by a directar o
officer who is a party to a proceeding, the Corporation miay pay or reimburss his or her
reasonable expenses as incurred 1f the director or offiesr provides the corporation with all of the
following: :

(a) A written affirmation of his or hez good faith belief that he or she has not
breached or falled to perform his or her duties to the corporation,

(b) A written undertaking, executed personally or on his or her behalF, to Tepay
the allowance and, if required by the corporation, o pay reasonable interest on the
allowance 1o the.extent that it s ultimately determined under Section 3 hereaf that
indemnification under Section 2 hereof is ot 1z quired and thar indemyification is not
ordered by a court under Section 6 hereof, The undertaking under this subparagraph shall
be an vnlimited general obligation of the director or officer and may be accepted without
refarence to his or her ahility to repay the allowance. The undertaking may be secured or
unsecured.

SECTION 3. Additional Rishts to Indemuification and Allowance of Expenses,

(2) Except as provided in Subsection (), the provisions of Section 2 and Sestion
4 hereof do not preclude any addijtional right to indemnification or allowance of expenses
that & director or officer may have under any of the following: .

(i) awritten agreement between the director or officer and the
- - Corporation; or
9



(D) a resolution of the Board of Directors or the members,

(b) Regardless of the existence of an additional right to indemnification or
allowance of expenses, the Corporation shall not indemnify a direciar or officer or permit
& director or officer to retain any allowance of expenses unless it i determined by or pn
behalf of the Corporation that ths director or officer did not breach or fail to perform a
duty he or she awes to the Corporation which constitites conduct under Saction 2(bIG)-

{iv).

I (c) A director or officer who s party to the same or related proceeding for
Which indemnification or an allowenca of expenses is sought may net participate in g

'

determination under this Section 5. : o

(d) None of the provisions contained in this Article VI shall alfect te
Corporation’s pawer to pay or reimburse expenses incured by a divector or office- jn any
of the following circumstances:

(1) as a witness in a proceeding to which he or she is poi 2 party;

(i) as a plaintiff or petitioner in a procseding because he or she 1s or was
a2 employee, agent, director or officer of the Corporadon.

SECTION 6. Court Orderad Indemnification. Except as provided otherwise by written
agreement between the director or office: znd the corporation, a dizector or officer wha isa party
10 & proceeding may apply for indemnification to the court conducting the proceeding or to
another court of competent jurisdiction. Application shall be made for an initial determination
by the court under the provisions of Seciion 3(d) or for review by the court of an adverse

determination under Section 3(a), (b), (c), or (e),

SECTION 7. Contract. The assumption by a person of a term of office a5 a2 director of
¢ officer of the corporation or, ar the request of the carporation, as & director or officer of another
corporation, partnership, Joint venture, trust or other enterprise, and the continuance in office or
service of those persons who are any such directors or officers ag of the adoption of this Article,
shall constitute e coniract betwesn such person and the corporation entitling him during such
term of office or service to all of the rights and privileges of indemnification efforded by this
Article as in effect as of the date of his assumption or continuance in such term of vffies of
service, but such contrace shall not prevent, and shall be subject to modification by, amendment
of this Asticle at any time prior to receipt by the corporation of actual notlee of u clajm giving
rige to any such person's entitlement to indemnification hereunder.

SECTION 8, Insurapee. The corporation shall have power to purchase and maintain
insurance on behalfof Any person who is or was a director or officer of the corporation, or is or
way serving at the request of the corporation as a director or officer of another carporation,
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partnership, joint venture, trust or other entzrprise against any liability asserted against him and
incurred by him in any such capacity or arising out of his status as such, whelher or not the
corporation would have the power to indemnify him against such liability under the provisions of
this Article or Chapter 131 of the Wisconsin Sfatules,

SECTION 8, Self-Dealing, Notwithstanding any gther provision of this Article to the
contrary, ne person shall be entitled to indemnification hersunder if such indenmnification or the
payment by the ¢corporation of any monies in connection therewith constitutes, or would
constitute, an act of “self-dealing” within the meaning of Section 4341 of the Internal Revenue
Coda_of 1986 or any successor provision thereta. The corporaion shall have the right to rely oa
n writien, oplnion of independent legal counsel with respect to any dstermination of “seli-
dealing” hereunder which shall be binding and conclusive unless a COmiTary determination shall
be made in any administrative or court proceeding and the time for appeal by either party to spch
proceeding shall have expired. If the corpuralion shall have mads any payment vader this Artcle
priorto & determination that such payment constitutes an aci of ssatfdealing,” the person to
whora or for whose benefit such payment was made shall repay the amount therzof 1 the
corporation on demand iF it should subsegquently be dstermined that such paymant constitutad an
act of “self-dealing.” Nothing herein shall be construed as placing upon the carporation any
obligation to contest by court or adminisgative proceedings, or otharwiss, any assertion that any
indemuification or payment pursuant to this Article constitutas 2z act of self-dealing.

i
|
*

SECTION 10, Effect of Invalidity. The invalidicy or unenforceability of eny provision
of this Article shall nat affect the validity or enforceability of any other provision of this Article
or of these By-laws.

" ARTICLE VI
Miscellaneous

STOTION 1. Internal Revenne Code. Notwithstagding anything berein conrained to the
contrary, no action shall be required or permitted to be taken under these by-laws or by the
officers of direstors of this corparation which would not be permitted to be taken by an |
organization deseribed in Section 3 01(c)(3) of the Internal Revenue Code of 1986, as amended,
or which wonld result in the fmposition of ‘federal tx inder Seations 4941 throngh 4943,
inclusive, of the Internal Revenue Code of 1086, as amended. .

SECTION 2. Amendment. These by-laws may be amend=d or repealed by vote of'a
majority of the members of the Board of Directors.then in office.
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AMENDMENTS TO THE BY-LAWS OF M.C, PREPARATORY SCHOOL OF WISCONSIN, INC.
ADOPTED AT THE JANUARY 25, 2005 BOARD OF DIRECTORS MEETING

BE IT RESOLVED, that ARTICLE III, SECTION 2 of the Bylaws of the
Corporation shall be, and it hereby is, amended in its entirety to provide as
follows:

SECTION 2. Number, Tenure, Manner of Election and Oualifications.
The number of directors of the corporation shall be no more than sixteen (16) and
no less than five (5). The Board of Directors shall be divided into three classes,
designated as Class I, Class IT and Class III. Each class shall consist, as nearly as
possible, of one-third of the total number of directors constituting the entire Board
of Directors. At the next annual meeting of the Board of Directors in 2005, one
third (1/3) of the total number of persons to serve as directors shall be elected g
Clags I directors to hold office for a term expiring at the next succeeding annual
meeting; one third (1/3) of the total number of persons to serve as directors shall
be elected as Class II directors to hold office for a term expiring at the second
succeeding annual meeting; and the remaining persons to serve as directors shall
be elected as Class HI directors to hold office for a term expiring at the third
succeeding annual meeting, At each succeeding annual meeting of the Board of
Directors the class of directors whose term shall then expire shall be elected to
hold office for a term expiring at the third succeeding annual meeting so that the
term of office of one class of directors shall thereafter expire at each annual
meeting of the Board of Directors. If the number of directors is changed pursuant
to Section 2 or otherwise, any newly created directorships or any decrease in
directorships shall be so apportioned amang the classes as to make all classes as
nearly equal in number as possible. Directors need not be residents of the State of
Wisconsin,

BE IT FURTHER RESOLVED, that ARTICLE IV of the Bylaws of the
Corporation be, and it hereby is, deleted in its entirety,
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