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Item 5.03. Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.

On July 29, 2014, the Board of Directors (the “BBaiof The Manitowoc Company, Inc. (the “Compangpproved amendments
the Restated By-Laws of the Company to, among dffiags, effect the following: (1) revise the anhuseeting date By-aw so that th
annual meeting will be held on the prescribed ddtéhe first Tuesday in May or another date that Board approves; (2) provide t
shareholder information required under the notievigions of Section 1 of Article Il of the By-Lavesd Section 3 of Article Il of the By-
Laws must include information regarding derivatimstruments; (3) amend Article Il of the Byaws to provide that the Chairman nr
adjourn a shareholders meeting; (4) expressly geothat the Board has the authority to specifynimmber of directors within the range
forth in Section 2 of Article Ill of the By-aws; (5) provide that a majority of the directai@her than two directors, may call a special ing
of the Board; (6) amend Section 12 of Article birhake the list of proscribed Board committee astiand the minimum number of direct
on a committee consistent with amendments to Sed#.0825 of the Wisconsin Business Corporation; (&) provide that senior office
may appoint Assistant Treasurers and Assistante§eers; (8) amend Section 16 of Article IV of tBg-Laws to clarify and enhance -
Company’s procedures with respect to its indemaiifi; and reimbursement of, and advancement ofresqseto, the Comparsybfficers an
directors, including in certain proceedings wheareofficer or director is a witness or a party otliseatened to be made a party; (9) allov
book-entry delivery of shares of stock; and (10keneertain conforming and clarifying changes relatethe foregoing.

The foregoing description is qualified in its eatir by reference to the text of the RestatedLBws of the Company, as amen
through July 29, 2014, which are attached as ExA8ifito this Current Report on Form 8-K.

[tem 9.01.  Financial Statements and Exhibits.

(a) Not applicable

(b) Not applicable

(c) Not applicable

(d) Exhibits. The following exhibit is being filed herewi

(3.1) The Manitowoc Company, Inc. RestatedlEyvs (as amended through July 29, 2C
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.
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DATE: July 31, 2014 /sl Maurice D. Jones
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Exhibit 3.1

RESTATED BY-LAWS
OF
THE MANITOWOC COMPANY, INC.

ARTICLE |
OFFICES

Section 1. Principle Office . The principal office of the Corporation in theatt of Wisconsin shall |
located at 2400 South 44th Street, in the City @inNbwoc, County of Manitowoc. The Corporation nieve suc
other offices, either within or without the Statk Wisconsin, as the Board of Directors may designat as th
business of the Corporation may require from timmerhe.

Section 2.  Registered Office . The registered office of the Corporation requibgdthe Wisconsin Busine
Corporation Law to be maintained in the State o$&¥nsin may be, but not need be, identical withptiecipal office
in the State of Wisconsin, and the address of égestered office may be changed from time to timehe Board c
Directors.

ARTICLE I

SHAREHOLDERS

Section 1.  Annual Meeting . The annual meeting of shareholders shall be dwelithe first Tuesday in May
each year at such time or on such other date admdgsignated by or under the authority of a téwi of the Boar
of Directors for the purpose of electing Directarsd for the transaction of only such other busiresss proper!
brought before the meeting in accordance with tiiB3skeaws.

To be properly brought before the meeting, busimeast be (a) specified in the notice of meeting goy
supplement thereto) given by or at the directiorthef Board of Directors, (b) otherwise properly umbt before th
meeting by or at the direction of the Board of Dicgs, or (c) otherwise properly brought before theeting by
shareholder. In addition to any other applicablgur@ments, for business to be properly broughothgefin annu
meeting by a shareholder, the shareholder must paen timely notice thereof in writing to the Setary of thi
Corporation. To be timely, a shareholder's notlzal e received by the Secretary of the Corponadibthe princip:
offices of the corporation not less than 50 daysmore than 75 days prior to the first annual aersary of the da
set forth in the Corporation's proxy statementtfa immediately preceding Annual Meeting as the aett which th
Corporation first mailed definitive proxy materidts the immediately preceding Annual Meeting (tAaniversar)
Date"); provided, however, that if the date for @fhthe Annual Meeting is called is advanced by ntbae 30 days
delayed by more than 30 days from the first ananaiversary of the immediately preceding Annual teg then t
be timely notice by the shareholder must be so/eledd not earlier than the close of business od @@¢h day prior t
the date of such Annual Meeting and not later ttrenlater of (A) the 75th day prior to the datesoth Annue
Meeting or (B) the 10th day




following the day on which "public announcements ¢(kefined in Section 3(e) of Article Ill below) thfe date of suc
Annual Meeting is first made. In no event shall #mmouncement of an adjournment of an Annual Mgetommenc
a new time period for the giving of a shareholdetiae as described above. Such shareholder's raltadebe signe
by the shareholder of record who is giving suchceoand by the beneficial owner or owners, if amywhose behe
the shareholder is acting, shall bear the dategolature of such shareholder and any such benle@isiaer and she
set forth: (i) a brief description of the businesired to be brought before the annual meetingtlaadeasons fi
conducting such business at the annual meetingth@i name and record address of the shareholdpoging suc
business, (iii) the Share Information (as define®ection 3(c)(iv) of Article Ill) relating to sucthareholder and (i
any material interest of the shareholder in suainass. The contents of any notice that relatéiseaomination by
shareholder of a person or persons for electioa Bérector(s) shall comply with the requirementsSafction 3 ¢
Article Il of these By-Laws.

Notwithstanding anything in the Byaws to the contrary, (a) no business shall be ected at the annt
meeting except in accordance with the procedurédosth in this Section 1 and, to the extent amdie, thi
procedures set forth in Section 3 of Article provided , however , that nothing in this Section 1 shall be deem:«
preclude discussion by any shareholder of any legsiproperly brought before the annual meeting.

The Chairman of an annual meeting shall, if thesfagarrant, determine and declare to the meetiad
business was not properly brought before the mgetiraccordance with the provisions of this Sectlorand if h
should so determine, he shall so declare to thdimgeand any such business not properly broughirbehe meetir
shall not be transacted.

If the day fixed for the annual meeting shall begal holiday in the State of Wisconsin, such nregshall b
held on the next succeeding business day. If thetieh of Directors shall not be held on the dagigleated herein fi
any annual meeting of the shareholders, or at ppuadnent thereof, the Board of Directors shallssathe election
be held at a special meeting of the shareholdess@s thereafter as conveniently may be.

Section 2.  Special Mesetings . Special meetings of the shareholders, for anypgae or purposes, unl
otherwise prescribed by statute, may be callechbyPresident or by a majority of the Board of Dioes, and shall k
called by the Chairman of the Board (if there ig)oor by the President at the request of the hsldkenot less than t
percent (10%) of all the outstanding shares ofGhgporation entitled to vote at the meeting. Topbaperly brougl
before any special meeting, business must be speaif the notice of meeting or supplement thegaten by or at th
direction of the Board of Directors or, if the megtis called at the direction of shareholders esvided in th
preceding sentence, in a notice of meeting or suppht thereto given by or at the direction of th®i@Gnan of th
Board or the President, as the case may be. Ifobriee purposes of the special meeting describezlialh meetin
notice is the election of directors, any sharehotisiring to nominate persons for election toBbard of Directors
the Special Meeting must comply with the nominathatice requirements set forth in Section 3(c)@f)Article 111 of
these By-Laws.




Section 3.  Place of Meeting . The Board of Directors may designate any platheewithin or without th
State of Wisconsin, as the place of meeting for amyual meeting or for any special meeting. If egighation i
made, or if a special meeting be otherwise catleel place of meeting shall be the registered officde Corporatio
in the State of Wisconsin.

Section 4. Notice of Meeting . Written notice stating the place, day and houthefmeeting and, in case ¢
special meeting, the purpose or purposes for wihiehmeeting is called, shall be delivered not teas ten days (or,
the case of a special meeting called at the reaquiesdtareholders, not less than twefitye days) nor more than si
(60) days before the date of the meeting by ohatdirection of the Chairman of the Board (if theseone), th
President, the Secretary, or the officer or pers@fiing the meeting, to each shareholder of reemtitled to vote
such meeting. For purposes of this Section 4, adiicelectronic transmission (as defined in theddhfsin Busines
Corporation Law) is written notice. Written notieeffective as of such time and under such comstias set forth
the Wisconsin Business Corporation Law.

Section 5.  Voting and Record Date . At each meeting of shareholders, whether annuapecial, eac
shareholder shall be entitled to vote in persobyoproxy appointed by an instrument in writing stridsed by suc
shareholder, and each shareholder shall have dedaroeach share registered in his or her namin@mooks of tk
Corporation at the close of business on a recaieldhich shall be not more than seventy (70) daigs po the date «
the meeting as such record date is fixed by thedofDirectors.

Section 6. Voting Lists . The officer or agent having charge of the staekdfer books for shares of
Corporation shall, before each meeting of sharedise|dnake a complete list of the shareholdersleatit vote at suc
meeting, or any adjournment thereof, with the asklief and the number of shares held by each, wisicehall b
available for inspection by any shareholder begigriivo (2) business days after notice of the mgesngiven fo
which the list was prepared and continuing to thee df the meeting at the Corporation's princigit® and at th
time and place of the meeting during the whole tohéhe meeting. The original stock transfer boskall be prim
facie evidence as to who are the shareholderdeshtd examine such list or transfer books or tee\ai any meeting
shareholders. Failure to comply with the requiretm@f this section shall not affect the validityafy action taken
such meeting.

Section 7.  Quorum; Adjournments. A majority of the outstanding shares of the Coagion entitled to vot
represented in person or by proxy, shall constidutgiorum at a meeting of shareholders. Thoughthessa quorul
of the outstanding shares are represented at angeatmajority of the shares so represented, @Cthairman of tr
meeting, may adjourn the meeting from time to tim#hout further notice. Furthermore, at any timéobe or after
meeting of shareholders has been duly convenedhether not a quorum of the outstanding sharesegesented
the meeting, the Chairman of the meeting may adjthie meeting from time to time to reconvene atsdu@e or son
other place at such date and time as may be deitedny the Chairman or the Board of Directors. #dhsadjourne
meeting at which a quorum shall be present or sgmted, any business may be transacted which ragtg bee
transacted at the meeting as originally notifiéch meeting of shareholders is adjourned to aediffit date, time
place, the Corporation shall not be required t@ gigtice of the new date, time or place if the ciexte,




time or place is announced at the meeting befojeuatment; provided, however, that if a new recdede for a
adjourned meeting is or must be fixed, the corpamashall give notice of the adjourned meeting ¢ospns who a
shareholders as of the new record date.

Section 8.  Proxies . At all meetings of shareholders, a shareholdétlesh to vote may vote in person or
proxy. A shareholder entitled to vote at any megth shareholders, or to express consent or dissemtiting to an
corporate action without a meeting, may authorrzatlaer person to act for the shareholder by appgjrthe person i
a proxy. The means by which a shareholder or ttegesiolder's authorized officer, director, employagent ¢
attorney-in-fact may authorize another person tdaahe shareholder by appointing the personrasypinclude:

€) Appointment of a proxy in writing by signing or cang the shareholder's signature t
affixed to an appointment form by any reasonablamsgincluding, but not limited to, by facsimilgsature.

(b) Appointment of a proxy by transmitting or authangithe transmission of an electrc
transmission of the appointment to the person whiob& appointed as proxy or to a proxy solicitatiform,
proxy support service organization or like agerthatized to receive the transmission by the pergba will
be appointed as proxy. Every electronic transmissimall contain, or be accompanied by, informatlat cal
be used to reasonably determine that the shargttodsesmitted or authorized the transmission ofetleetroni
transmission. Any person charged with determininigetiver a shareholder transmitted or authorizel
transmission of the electronic transmission shagkgy the information upon which the determinatismade.

An appointment of a proxy is effective when a smyreppointment form or an electronic transmissiontlee
appointment is received by the inspector of electio the officer or agent of the Corporation auitext to tabulai
votes. An appointment is valid for 11 months unlasdifferent period is expressly provided in th@@ptment. Al
appointment of a proxy is revocable unless the eypment form or electronic transmission states thast irrevocabl
and the appointment is coupled with an interese Pphesence of a shareholder who has made an e&fgutox)
appointment shall not of itself constitute a revawra The Board of Directors shall have the powed authority t
make rules that are not inconsistent with the WhsaoBusiness Corporation Law as to the validitg aofficiency o
proxy appointments.

Section 9. Voting of Shares . Each outstanding share entitled to vote sha#rigled to one vote upon et
matter submitted to a vote at a meeting of shadehsl

Section 10.  Waiver of Notice by Shareholders . Whenever any notice whatever is required to bergto an
shareholder of the Corporation under the provisiohshese Bytaws or under the provisions of the Articles
Incorporation or under the provisions of any Swtat waiver thereof in writing, signed at any timéether before
after the time of meeting, by the shareholder keqtito such notice, shall be deemed equivalentéogiving of suc
notice; provided that such waiver in respect to amatter of which notice is required under any psmn of Chapte
180, Wisconsin Statutes, shall contain the sanwnmdtion as would have been required to be includegich notice
except the time and place of meeting.




Section 11. Informal Action by Shareholders . Any action required to be taken at a meeting he
shareholders, or any other action which may bentate meeting of the shareholders, may be takédroutia meetin
if a consent in writing, setting forth the actiam taken, shall be signed by all of the shareholdatgled to vote wit
respect to the subject matter thereof.

ARTICLE 111

BOARD OF DIRECTORS

Section 1.  General Powers . The business and affairs of the Corporation dhalimanaged by its Board
Directors.

Section 2. Number, Tenure and Qualifications . The number of Directors of the Corporation shallfixec
from time to time by resolution of the Board of &stors and shall not be less than seven (7) noe than twelve (12
The Directors shall be divided into three classésclvare as nearly equal in number as circumstapeasit fron
time to time. Each Director shall be elected tovsex term of three (3) years (except that Directoay be elected f
shorter terms as necessary in order to fill va@mei particular classes of Directors), and theeetve terms of ¢
Directors of one class shall expire at each anmeadting of shareholders. Each Director shall héiide for the tern
for which he is elected and until his successetasted and qualified, or until his death, or uh&lshall resign or sh
have been removed in the manner provided in thiel@stof Incorporation. Directors need not be restd of the Sta
of Wisconsin or shareholders of the Corporationy Adirector that is also an employee shall, upotraetent o
resignation as an employee, cease to be a membwss Bbard of Directors.

Section 3. Nomination of Directors; Election .

(@) Only persons who are nominated in accordance Wwétdllowing procedures shall be eligible
election as Directors. Nominations of persons fecten to the Board of Directors of the Corporatiat the
annual meeting may be made at a meeting of shaketsoby or at the direction of the Board of Direstby
any nominating committee or person appointed by Bloard of Directors. Shareholders may only n
recommendations for Director nominees in accordantiethis Section 3.

(b) The Board of Directors or its nominating committ@él only review recommendations 1
Director nominees from any shareholder beneficiallyning or group of shareholders beneficially ovgnin
the aggregate, at least 5% of the issued and adistacommon stock of the Company for a least @& @s ¢
the date that the recommendation was made (a 'f@dalshareholder”). Any Qualified Shareholder r
submit its recommendation not later than the l2a@lendar day before the date of the Company's |
statement released to the shareholders in conneetith the previous year's annual meeting, for
recommendation to be considered by the nominatorgnaittee. Any recommendation must be submitte
accordance with the policy or rules establishedtly Board of Directors with respect to sharehc
communications to the Board of Directors as sehfor the Corporation's Corporate Governance Gunds! Ir
considering any timely submitted recommendatiomfeoQualified Shareholder, the




nominating committee shall have sole discretiotoashether to nominate the individual recommendgdhla
Qualified Shareholder, except that in no event wilandidate recommended by Qualified Shareholder ig
not "independent” as defined in the CorporatiordgpGrate Governance Guidelines and who does not time
minimum expectations for a Director set forth ire t@orporation's Corporate Governance Guideline
recommended for nomination by the nominating conemitof the Board of Directors. Notwithstanding
foregoing provisions of this Section 3, a sharedokhall also comply with all applicable requirertseof the
Securities Exchange Act of 1934, as amended, antuths and regulations there under. The Boardirefcibre
or its nominating committee may require any progoseminee to furnish such other information as
reasonably be required by the Board of Directorésanominating committee to determine whetherdmimate
the individual to serve as a Director of the Cogpian.

(c) Other than those nominations made with the appro¥ahe Board of Directors pursuant
Subparagraph 3(b) above, nominations by sharelwtidfgrersons for election to the Board of Directoisy bt
made only pursuant to timely notice in writing teetSecretary of the Corporation and otherwise roostply
with the following.

0] Annual Meetings For nominations to be properly brought by a shalder before
Annual Meeting, the shareholder must provide a liinmetice of nomination to the Secretary of
Corporation. To be timely, a shareholder's noticeamination shall be received by the Secretarthe
Corporation at the principal offices of the Corgama within the notice period specified in Sectibrof
Article Il of these Bykaws for business to be properly brought beforeAsmmual Meeting by
shareholder. Such shareholder's notice shall beegigy the shareholder of record who intends toe
the nomination and by the beneficial owner or owngrany, on whose behalf the shareholder is gy
shall bear the date of signature of such sharehalu# any such beneficial owner and shall set @)
the name and address, as they appear on this @tgms books, of such shareholder and any
beneficial owner; (2) the Share Information relgtto such shareholder and any such beneficial g
(3) a representation that such shareholder is @ehaif record of shares of the Corporation entitt
vote at such meeting and intends to appear in pasby proxy at the meeting to make the nomin:
or introduce the other business specified in thecap(4) the name and residence address of thsog
or persons being proposed for nomination by theestudder; (5) a description of all arrangement
understandings between such shareholder and amylmreficial owner and each nominee and
other person or persons (haming such person com@rpursuant to which the nomination is to be r
by such shareholder and any such beneficial owgisuch other information regarding each norr
proposed by such shareholder and any such benddigizer as would be required to be disclose
solicitations of proxies for elections of directoos would be otherwise required to be discloseaacl
case pursuant to Regulation 14A under the Exchawjeincluding any information that would
required to be included in a proxy statement fieeolsuant to Regulation 14A had the nominee
nominated by the Board of Directors; and (7) thétem consent of each




nominee to be named in a proxy statement and ¥@ sex a director of the Corporation if so elected.

(i) Notwithstanding anything in the first sentence wbgaragraph 3(c)(i) to the contre
in the event that the number of Directors to betekd to the Board of Directors of the Corporatis
increased and there is no public announcement mpaliimf the nominees for director or specifying
size of the increased Board of Directors made kg ¢brporation at least 45 days prior to
Anniversary Date, a shareholder's notice requinethls Section 3 shall also be considered timely
only with respect to nominees for any new positioreated by such increase, if it shall be recelw
the Secretary at the principal offices of the Coaion not later than the close of business onlte
day following the day on which such public announeat is first made by the Corporation.

(i) Special Meetings Any shareholder desiring to nominate personsfection to th
Board of Directors at a Special Meeting shall caaseritten notice to be received by the Secretd
the Corporation at the principal offices of the gmation not earlier than ninety days prior to ¢
Special Meeting and not later than the close ofri@ss on the later of (A) the 60th day prior toh
Special Meeting and (B) the 10th day following they on which public announcement is first mac
the date of such Special Meeting and of the nonsipeeposed by the Board of Directors to be ele
at such meeting. Such written notice shall be signethe shareholder of record who intends to r
the nomination and by the beneficial owner or ownérany, on whose behalf the shareholder is gy
shall bear the date of signature of such sharehaldd any such beneficial owner and shall set fibm
information specified in clauses (1)-(7) of Sect8{n)(i) of Article 11l of these By-Laws.

(iv) Share Information For purposes of these By-Laws, the term “Shafermmation”
shall mean (1) the class or series and number areshof the Corporation that are owned, direct
indirectly, of record and/or beneficially by a sklaolder, any beneficial owner on whose behal
shareholder is acting and any of their respectiffdiges, (2) any option, warrant, convertible gaty,
stock appreciation right or similar right with axeecise or conversion privilege or a settlementnpay
or mechanism at a price related to any class assef shares of the Corporation or with a valuevee
in whole or in part from the value of any classeries of shares of the Corporation, whether osaol
instrument or right shall be subject to settlemarthe underlying class or series of capital stotkhe
Corporation or otherwise (a “Derivative Instrumgntlirectly or indirectly owned beneficially by st
shareholder, any such beneficial owner and anyheif trespective Affiliates, and any other direc
indirect opportunity to profit or share in any ptaferived from any increase or decrease in thaeval
shares of the Corporation, (3) any proxy, agreemarmtangement, understanding, or relatior
pursuant to which such shareholder or any suchficedeowner has a right to vote any shares of
security of the Corporation, (4) any short interasiny security




of the Corporation (for purposes of these [Baws, a person shall be deemed to have a shorésttie
security if such person directly or indirectly, dbgh any agreement, arrangement, understai
relationship or otherwise, has the opportunity rtofip or share in any profit derived from any dease
in the value of the subject security), (5) any tiggto dividends on the shares of the Corporationez
beneficially by such shareholder or any such berasdfowner that are separated or separable fro
underlying shares of the Corporation, (6) any propoate interest in shares of the Corporatio
Derivative Instruments held, directly or indirectlyy a general or limited partnership in which ¢
shareholder or beneficial owner is a general partmg directly or indirectly, beneficially owns
interest in a general partner and (7) any perfonearlated fees (other than asisased fee) to whic
such shareholder, any such beneficial owner andoaiyeir respective affiliates are entitled base
any increase or decrease in the value of shardne @orporation or Derivative Instruments, if aag,0
the date of such notice, including without limitati any such interests held by members of
person’s immediate family sharing the same houskehol

(d) The Chairman of the meeting shall have the powdrduty to determine whether a nomina
was made in accordance with the procedures sén this Section 3, and if any proposed nominat®nat ir
compliance with this Section 3, to declare to theeting that such defective nomination shall beegjarded.

(e) For purposes of this Section 3 and Section 1 oickertll above, "public announcement” sl
mean disclosure in a press release reported bipale Jones News Service, Associated Press or cotvp
national news service or in a document publicledilby the corporation with the Securities and Ergle
Commission pursuant to Section 13, 14 or 15 (dhefSecurities Exchange Act of 1934.

(H  Notwithstanding the foregoing provisions of thiscten 3, a shareholder shall also comply
all applicable requirements of the Securities ExgieaAct of 1934 and the rules and regulations threde
with respect to the matters set forth in this Sec8.

() Except as provided in this Section 3, each Direst@ll be elected by the majority of the v
cast with respect to that Directsrélection at any meeting of shareholders for teetien of Directors at whic
a quorum is present and the election is not a GedeElection (as defined below). For purposesisf$ectiol
3, a majority of votes cast shall mean that the memof votes cast “for” a Direct@’election exceeds 1
number of votes cast “withheld” with respect tottlarector’s election. Any broker nowetes will not b
counted as votes cast with respect to that Directlection. If at the close of the notice perioelsferth in thit
Section 3 regarding Annual Meetings, or Special twgs, if applicable, the Chairman of the Boardedetine:
that the number of persons properly nominated teesas Directors of the Corporation exceeds thebmuim
Directors to be elected (a “Contested Electiorg¢ch Director shall be elected by a plurality af totes ca
with respect to that Director’s election at a megtt which a quorum is present




regardless of whether a Contested Election shalimae to exist as of the date of such meeting.

(h) In an election of Directors that is not a Contediéettion, any nominee who was an incum
Director whose term would otherwise have expirethattime of the election if a successor had béeciex
who receives a number of votes cast “for” his ardlection less than the number of votes cast ‘valti” with
respect to his or her election (a “Majority Againgite”) will promptly tender his or her resignation to
Chairman of the Board following certification ofetlshareholder vote. The nominating committee oBbarc
of Directors will promptly consider the resignatisnbmitted by such director, and such committeemalke :
recommendation to the Board of Directors as to tdreto accept the tendered resignation or to refetnt
considering whether to accept or reject the temtleesignation, the nominating committee will coresicl
factors deemed relevant by the members of the ctiganincluding, without limitation, the stated seas wh'
shareholders “withheldVotes for election from such Director, the lengthservice and qualifications of t
Director whose resignation has been tendered an®ittectors contributions to the Corporation. The Boar
Directors will act on the nominating committeegecommendation no later than 90 days followiregdhte c
the meeting of shareholders at which the electicnued. In considering the nominating committee’
recommendation, the Board of Directors will consithe factors considered by the nominating commigB(
such additional information and factors the Bodrdwectors believes to be relevant. Following Beard o
Directors’ decision, the Corporation will promptublicly disclose in a Form B-filed with the Securities at
Exchange Commission the Boasddecision whether to accept the resignation adeted, including a fu
explanation of the process by which the decisios vemched and, if applicable, the reasons for tiegethe
tendered resignation. Any Director who tenderssagreation pursuant to this provision will not peipate ir
the nominating committee’recommendation or Board consideration regardihgtler or not to accept |
tendered resignation. If a majority of the membafrghe nominating committee received Majority Agd
Votes at the same election, then the independemgicors who are on the Board of Directors who dit
receive Majority Against Votes, or who were notnsliag for election, will appoint a committee of tBeard o
Directors among themselves for the purpose of densig the tendered resignations and will recomnteritie
Board of Directors whether to accept or reject th&ms committee of the Board of Directors may, hael
not, consist of all of the independent Directorsowhd not receive Majority Against Votes or who waro
standing for election.

() If a Director’s resignation is accepted by the Board of Direcpansuant to Subparagraph :
above, or if a nominee for Director is not electew! the nominee is not an incumbent Director whese
would otherwise have expired at the time of thectede if a successor had been elected, then thedBal
Directors may fill the resulting vacancy pursuanthe provisions of Section 9, or may decreasesithes of thi
Board of Directors pursuant to the provisions ofttea 2, of this Article Il of these By-Laws.




Section 4. Regular Meetings . A regular meeting of the Board of Directors shml held within five day
preceding or within 30 days after the annual mgetihshareholders, and each adjourned sessiorothard at an
other time as determined by the Board of DirectBagular meetings of the Board of Directors mayhélkel withou
notice at such time and at such place as may firmmto time be determined by the Board of Directors

Section 5. Special Meetings . Special meetings of the Board of Directors or aognmittee of the Board
Directors may be called by or at the request ofRtesident, Secretary or a majority of the Direxthien in office. Tk
person or persons authorized to call special mgetifi the Board of Directors or any committee, rfigyany place
within the Continental United States, as the placeholding any special meeting of the Board ofdators called k
them.

Section 6. Notice . Notice of any special meeting of the Board ofddiors or any committee of the Boart
Directors, shall be given orally or in writing t@eh Director or committee member at least faitght (48) hour
before the date of the meeting or on such shomécer as the person or persons calling such meatiag deer
necessary or appropriate in the circumstances.pbgroses of this Section 6, notice by electroramgmission (&
defined in the Wisconsin Business Corporation Leamyritten notice. Notice may be communicated byénson, b
mail or by any other method of delivery (meaning amethod of delivery used in conventional comméerpractice
including delivery by hand, mail, commercial dehlyeand electronic transmission as defined in thesdfisil
Business Corporation Law). Written notice is efieetas follows: If delivered in person or by comuial delivery
when received; if given by mail, five days aftes deposit in the U.S. mail, postage prepaid andesddd to tr
Director at his or her business or home addressych other address as the Director shall haveyuigisd in writin
filed with the Secretary); if given by facsimilg, the time transmitted to the facsimile numbeugiifen by telegraph
the time delivered to the telegraph company; ifegioy other form of electronic transmission, whéactteonically
transmitted to the Director in the manner authatibg the Director. Whenever any notice is requii@dbe given t
any Director of the Corporation under the provisiasf these By-aws or under the provisions of the Articles
Incorporation or under the provisions of any Swtat waiver thereof in writing, signed at any timéether before
after the time of meeting, by the Director entitiedsuch notice, shall be deemed equivalent togtiieg of sucl
notice. The attendance of a Director at a meetiradl €onstitute a waiver of notice of such meetiegcept where
Director attends a meeting and objects thereabaaransaction of any business because the mastimgt lawfully
called or convened. Neither the business to besaiced at, nor the purpose of, any regular or apeseeting of th
Board of Directors need be specified in the noticevaiver of notice of such meeting.

Section 7. Quorum . A majority of the number of Directors fixed by cdien 2 of this Article Ill sha
constitute a quorum for the transaction of busirsésny meeting of the Board of Directors, but tjioless than su
guorum is present at a meeting, a majority of tirveddors present may adjourn the meeting from tisnéme withou
further notice.

Section 8. Manner of Acting . The act of a majority of the Directors presena aneeting at which a quon
is present shall be the act of the Board of Dinesstonless the act of a greater number is reqlnyetthese Bylkaws o
By-Law.
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Section 9.  Vacancies . Any vacancy occurring in the Board of Directargluding a vacancy created by
increase in the number of Directors, may be fifil@dthe balance, if any, of the unexpired term lg affirmative vot
of a majority of the Directors then in office, thghuless than a quorum of the Board of Directors, may be filled ii
any other manner provided under the Wisconsin BassirCorporation Law. For the purposes of this secthe terr
"vacancy" shall include the disability of any Ditec to the point where he cannot attend Directorsetings ¢
effectively discharge his duties as a Director.

Section 10. Compensation . The Board of Directors, by affirmative vote omajority of the Directors then
office, and irrespective of any personal interdstry of its members, may establish reasonable eosgtion of any
all Directors for services to the Corporation asebiors, officers or otherwise, or may delegatehsagthority to a
appropriate committee.

Section 11.  Presumption of Assent . A Director of the Corporation who is present aheeting of the Boa
of Directors or a committee thereof at which actionany corporate matter is taken shall be presumbdve assent
to the action taken unless his dissent shall beredtin the minutes of the meeting or unless hé 8leahis written
dissent to such action with the person acting asSicretary of the meeting before the adjournntesreof or sha
forward such dissent by registered mail to the &acy of the Corporation immediately after the adjment of th
meeting. Such right to dissent shall not apply Riractor who voted in favor of such action.

Section 12. Committees . The Board of Directors by resolution adopted lty affirmative vote of a majori
of the number of Directors fixed by Section 2 of thrticle Il may designate one or more committessgh committe
to consist of oner more Directors elected by the Board of Directarsich to the extent provided in said resolutia
initially adopted, and as thereafter supplementeaheended by further resolution adopted by a lik ynay exercis
when the Board of Directors is not in session,ahehority of the Board of Directors in the managetred the busine:
and affairs of the Corporation, except that no catte may: (a) approve or recommend to shareholderapprove
any action or matter expressly required by the WhAsth Business Corporation Law to be approved bs
shareholders; or (b) adopt, amend or repeal atlyesie Bytaws. The Board of Directors may elect one or nairgs
members as alternate members of any such commitieemay take the place of any absent member or reesrd
any meeting of such committee, upon request byCierman of the Board, if there is one, or the ide¥ or upo
request by the chairman of such meeting. Each saaimittee shall fix its own rules governing the doat of its
activities and shall make such reports to the Boaidirectors of its activities as the Board of &tors may request.

Section 13.  Informal Action by Directors and Committees . Any action required to be taken at a meetir
the Board of Directors or a committee thereof, or action which may be taken at a meeting of tharBaf Directors
or a committee thereof, may be taken without a mget a consent in writing, setting forth the actiso taken, shi
be signed by all of the Directors, or members obamittee thereof, entitled to vote with respecthi® subject matt
thereof.

Section 14.  Meetings by Telephone or Other Communication Technology . Unless otherwise provided
the Articles of Incorporation or these Bgws, any or all Directors of the Corporation martgipate in regular «
special meetings or in a committee meeting byher t
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Board of Directors or any committee may conduct riieeting through the use of, any means of commtioicéy
which either (i) all participating Directors mayrsiltaneously hear each other, such as by confetefeghone, or (i
all communication during the meeting is immediatensmitted to each participating Director, andheparticipatin
Director can immediately send messages to all gihdicipating Directors. If a meeting will be carated through tf
use of any means described in this Section 14paaticipating Directors shall be informed that aetirgg is takin
place at which official business may be transacfedirector participating in a meeting by such meaall b
deemed present in person at such meeting.

ARTICLE IV
OFFICERS

Section 1. Number . The principal officers of the Corporation shadl & Chairman of the Board (if the Bo
of Directors determines to elect one), a Vice Ghaim of the Board (if the Board determines to etet), a Presidel
one or more Vice Presidents, one or more of whom beadesignated Executive Vice President and omaare o
whom may be designated Senior Vice President, seféeg, and a Treasurer, each of whom shall bdeglday th:
Board of Directors or, in the case of one or momssigtant Secretaries or Assistant Treasurers, @jggbby th
Chairman (if the Board of Directors determines lexeone), the Vice Chairman (if the Board of Digs determine
to elect one) or the President. Such other offieeid assistant officers as may be deemed necessgrpe elected
appointed by the Board of Directors. Any two or moiffices may be held by the same person, excepoffices o
President and Vice President and President anctaegr The duties of the officers shall be thosenegrated here
and any further duties designated by the Boardigddiors. The duties herein specified for particaticers may b
transferred to and vested in such other officerh@Board of Directors shall elect or appointpirme to time an
for such periods or without limitation as to timethe Board shall order.

Officers of the Corporation may apply their titles their duties on behalf of the various divisicofsthe
Corporation. The Board of Directors may, as it deamcessary, authorize the use of additional effittles by
individuals whose duties in behalf of the variousisions of the Corporation so warrant, the auttyoof suct
divisional offices to be confined to the approgidivisions.

Section 2.  Election and Term of Office . In the absence of any other determination by Bbard o
Directors, the officers of the Corporation to beot¢d by the Board of Directors shall be electethalty by the Boar
of Directors at the regular meeting of the BoardoEctors referred to in Section 4 of Article Hbove. If the electic
of officers shall not be held at such meeting, selgction shall be held as soon thereafter as coenty may be
Each officer shall hold office until his successball have been duly elected or until his priortdeaesignation ¢
removal.

Section 3. Removal . Any officer or agent may be removed by the Boafdirectors or by any offic
entitled to appoint such officer to be removed wem in its, his or her judgment the best interesthie Corporatio
will be served thereby, except that no person etetd an office by the Board of Directors may baoeed from the
office by any officer and such removal shall
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be without prejudice to the contract rights, if anj/the person so removed. Election or appointrsiatl not of itse
create contract rights.

Section 4. Vacancies . A vacancy in any principal office because of Heatesignation, removi
disqualification or otherwise, shall be filled betBoard of Directors for the unexpired portiortred term.

Section 5. Chairman of the Board . The Chairman of the Board (if the Board of Dimstdetermines to ele
one) shall preside at all meetings of the BoardDafectors and shall have such further and othehaity,
responsibility and duties as may be granted tongosed upon him by the Board of Directors, inclgdimithou
limitation his designation pursuant to Section 8Cisef Executive Officer of the Corporation. Theatman of th
Board (if the Board of Directors determines to tlece) shall have the authority to appoint one @ramAssistar
Secretaries or Assistant Treasurers.

Section 6. Vice Chairman of The Board . The Vice Chairman of the Board (if the Board afdator:
determines to elect one) shall, in the absencéi@iChairman of the Board, preside at all meetirfgthe® Board ¢
Directors and shall have such further and othehaity, responsibility and duties as may be graritedr impose
upon him by the Board of Directors, including witlhdimitation his designation pursuant to Sectioras Chie
Executive Officer of the Corporation. The Vice Gnaan of the Board (if the Board of Directors detgras to elec
one) shall have the authority to appoint one oravAssistant Secretaries or Assistant Treasurers.

Section 7. President . The President, unless the Board of Directorsl sitérwise order pursuant to Sec
8, shall be the Chief Executive Officer of the Gmaiion and, subject to the control of the Boardwoéctors, shall i
general supervise and control all of the businessadfairs of the Corporation. He shall, when pnéspreside at ¢
meetings of the shareholders and shall presidd ateetings of the Board of Directors unless thealoshall hav
elected a Chairman of the Board of Directors. Haldtave authority, subject to such rules as magrbkscribed by tt
Board of Directors, to appoint such agents and eygas of the Corporation as he shall deem necedsapyescrib
their powers, duties and compensation, and to dedeguthority to them. Such agents and employesdkrsdid office
at the discretion of the President. He shall hawthaity to sign, execute and acknowledge, on Webhlthe
Corporation, all deeds, mortgages, bonds, stockficates, contracts, leases, reports and all ott@uments «
instruments necessary or proper to be executedeirtaurse of the Corporation's regular businesshich shall b
authorized by resolution of the Board of Direct@sg except as otherwise provided by law or ther@o# Directors
he may authorize any Vice President or other afftweagent of the Corporation to sign, execute acidhowledge sur
documents or instruments in his place and stead.President shall also have the authority to appmie or mor
Assistant Secretaries or Assistant Treasurerseheigl, he shall perform all duties incident to difice of the Chie
Executive Officer and such other duties as mayrbsquibed by the Board of Directors from time todi In the evel
the Board of Directors determines not to elect aifhan of the Board or a Vice Chairman of the Boandin the
event of his or their absence or disability, thesitent shall perform the duties of the ChairmathefBoard and wh
so acting shall have all the powers of and be stilbpeall of the duties and restrictions imposednughe Chairman ¢
the Board.
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Section 8. Chairman of the Board as Chief Executive Officer . The Board of Directors may designate
Chairman of the Board, the Vice Chairman of the rHoar the President, as the Chief Executive Offiokrthe
Corporation. In any such event, the Chairman ofBbard, the Vice Chairman of the Board or the Ples, sha
assume all authority, power, duties and respoiitsésilotherwise appointed to the President purstaBection 7, ar
all references to the President in theselLBws shall be regarded as references also to ther@dn of the Board
Vice Chairman of the Board, as such Chief Execulifecer, except where a contrary meaning is cleegtjuired.

In further consequence of designating the Chairofathe Board or the Vice Chairman of the Board lze
Chief Executive Officer, the President shall thgrélecome the Chief Operating Officer of the Corgiora He shal
in the absence of the Chairman of the Board orhef Yice Chairman of the Board, preside at all nmggstio
shareholders and Directors. During the absencésabitity of the Chairman of the Board or the Vichairman of th
Board, he shall exercise the functionghe Chief Executive Officer of the Corporation. stell have authority to si
all certificates, contracts, and other instrumeaiftdhe Corporation necessary or proper to be erecuk the course
the Corporation's regular business or which shalhbthorized by the Board of Directors and shatfqom all sucl
other duties as are incident to his office or aapprly required of him by the Board of Directaitse Chairman of tf
Board or the Vice Chairman of the Board. He shallenthe authority, subject to such rules, direstjar orders, :
may be prescribed by the Chairman of the BoarcherMice Chairman of the Board, or the Board of Blioes, t«
appoint and terminate the appointment of such agemi employees of the Corporation as he shall deemssary,
prescribe their power, duties and compensatiort@aelegate authority to them.

Section 9.  The Vice Presidents . At the time of election, one or more of the ViPeesidents may |
designated Executive Vice President and one or mitiee Vice Presidents may be designated Senioce Yresider
In the absence of the President or in the evehiofleath, inability or refusal to act, or in theeet for any reason
shall be impracticable for the President to actgeally, the Executive Vice President, or if momart one, tk
Executive Vice Presidents in the order designatedhe time of their election, or in the absenceaofy suc
designation, then in the order of their election,irothe event of his or their inability to act théhe Senior Vic
President or if more than one, the Senior Vice iBegss in the order designated at the time of taksction, or in th
absence of any such designation then in the ofdéeo election, or in the event of his or theiability to act, then tt
other Vice Presidents in the order designated etithe of their election, or in the absence of angh designatio
then in the order of their election, shall perfdima duties of the President and when so actind Bhaé all the powe
of and be subject to all the restrictions uponRhesident. Any Vice President may sign with therStacy or Assistal
Secretary certificates for shares of the Corponatind shall perform such other duties as from ticméme may b
assigned to him by the President or the Board méddors.

Section 10. The Secretary . The Secretary shall: (a) keep the minutes ofriketings of the shareholders
of the Board of Directors in one or more books jed for that purpose; (b) see that all noticesdary given ir
accordance with the provisions of these lByws or as required by law; (c) be custodian ofGloeporate Records a
of the Seal of the Corporation and see that thé &ethe Corporation is affixed to all document® tbxecution ¢
which on the behalf of the Corporation under itsl $& duly authorized; (d) keep or arrange forkbeping of a regist
of
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the post office address of each shareholder wihell be furnished to the Secretary by such shadehnp(e) sign wit
the President, or a Vice President, certificatessftares of the Corporation, the issuance of whltdll have bee
authorized by resolution of the Board of Directo(§; have general charge of the stock transfer book the
Corporation; and (g) in general perform all dutiesident to the office of Secretary and have suitteioduties ar
exercise such authority as from time to time mayékegated or assigned to him by the Presideny ahd Board ¢
Directors.

Section 11. The Treasurer . The Treasurer shall: (a) have charge and cusindybe responsible for all fur
and securities of the Corporation; (b) receive giné receipts for moneys due and payable to th@&ation from an
source whatsoever, and deposit all such moneysimame of the Corporation in such banks, trustpemmes or othe
depositories as shall be selected in accordandethét provisions of Section 4, Article V; and (n)general perfori
all of the duties incident to the office of Treamuand have such other duties and exercise sueh adthority as froi
time to time may be delegated or assigned to hintheyPresident or by the Board of Directors. Ifuiegd by thi
Board of Directors, the Treasurer shall give a bfordhe faithful discharge of his duties in suehmsand with suc
surety or sureties as the Board of Directors stetkbrmine.

Section 12.  Assistant Secretaries and Assistant Treasurers . The Assistant Secretaries may sign witk
President or a Vice President certificates for ekanf the Corporation, the issuance of which shalle bee
authorized by a resolution of the Board of DirestoFhe Assistant Treasurers shall respectivelyequired by th
Board of Directors, give bonds for the faithful charge of their duties in such sums and with sucktes as tr
Board of Directors shall determine. The Assistamtr8taries and Assistant Treasurers, in generall, gérform suc
duties and have such authority as shall from timéinhe be delegated or assigned to them by thee&eygror th
Treasurer, respectively, or by Chairman of the Bo@rthe Board of Directors determines to eleceprthe Vici
Chairman of the Board (if the Board of Directorsesmines to elect one), the President or the BoaRirectors.

Section 13. Other Assistants and Acting Officers . The Board of Directors shall have the power tpcam
any person to act as assistant to any officers @gent for the Corporation in his stead, or tdgoer the duties of sut
officer whenever for any reason it is impracticatolesuch officer to act personally, and such a&astor acting office
or other agent so appointed by the Board of Dirscghall have the power to perform all the dutiEshe office tc
which he is so appointed to be assistant, or asghich he is so appointed to act, except as suchepamay b
otherwise defined or restricted by the Board oebiors.

Section 14. Salaries . The salaries of the principal officers shall beed from time to time by the Board
Directors or by a duly authorized committee theremid no officer shall be prevented from receivénigh salary k
reason of the fact that he is also a Director ef@orporation.

Section 15.  Liability of Directors and Officers and Employee Fiduciaries . No Director shall be liable to t
Corporation, its shareholders, or any person asgerights on behalf of the Corporation or its ®haiders, fc
damages, settlements, fees, fines, penalties er atbnetary liabilities arising from a breach af failure to perforr
any duty resulting solely from his or her statuad3irector, unless the person asserting liabfiyves that the brea
or failure to perform constitutes any of the foliag: (a) willful failure to deal fairly with the Gporation or its
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shareholders in connection with a matter in whicé Director has a material conflict of interest) (olation o
criminal law, unless the Director had reasonablese&o believe that his or her conduct was lawfuh@ reasonab
cause to believe that his or her conduct was unllayt) transaction from which the Director derivad imprope
personal profit; (d) willful misconduct. No persehall be liable to the Corporation for any losslamage suffered |
it on account of any action taken or omitted totdleen by him as an officer, or employee fiduciasytlaat term |
defined in the Employment Retirement Security Aci®74 (hereinafter, and in Section 15 of this édilV, callec
"employee fiduciary") of the Corporation or of anyher corporation which he serves as an officereroploye:
fiduciary at the request of the Corporation, in ddaith, if such person (a) exercised and usec#mee degree of c¢
and skill as a prudent man would have exercisagsed under the circumstances in the conduct obvrs affairs, o
(b) took or omitted to take such action in relianp®n advice of counsel for the Corporation or uptatements ma
or information furnished by officers or employedghe Corporation which he had reasonable groundelieve to b
true. The foregoing shall not be exclusive of ottigits and defenses to which he may be entitlearaatter of law.

Section 16. Indemnification of Directors and Officers.

(@) Indemnification for Successful Defens&Vithin 20 days after receipt of a written requis
indemnification from a Director or Officer, the Qaration shall indemnify the Director or Officen the
extent he or she has been successful on the raentherwise in the defense of a Proceeding, iaeakonabl
Expenses incurred in the Proceeding if the Directddfficer was a Party because he or she is oranisecto
or Officer of the Corporation.

(b) Other Mandatory Indemnification of Directors andfiGdrs. To the fullest extent permitted
required by the Statute, the Corporation shall nmaiéy a Director or Officer against all Liabilitieacurred b
or on behalf of such Director or Officer in connentwith a Proceeding in which the Director or O is o
was a Party because he or she is a Director oceDffi

(c) Process for Obtaining Indemnification, Payment emibursement

(1) In cases not included under subparagraph 16(a)irectdr or Officer who see
indemnification under subparagraph 16(b) shall makeritten request therefor to the Corpora:
Within 30 days of the Corporatianreceipt of such request, the Corporation shallqguaeimburse tr
Director or Officer for the entire amount of Liab#&s incurred by the Director or Officer in contiea
with the subject Proceeding (net of any Expensesipusly advanced pursuant to subparagraph
and any Expenses previously paid or reimbursednsugparagraph 16(g)) unless either:

0] within such 30eay period, a Disinterested Quorum, by a majoritie\thereo

determines that the Director or Officer requestimglemnification engaged in cond
constituting a Breach of Duty; or
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(i) a Disinterested Quorum cannot be obtained.

If indemnification of the requested amount of Lldias is paid by the Corporation, then it shall
conclusively presumed for all purposes that a Desasted Quorum has affirmatively determined
the Director or Officer did not engage in condumhstituting a Breach of Duty.

(2) If a Disinterested Quorum determines pursuant tpatagraph 16(c)(1)(i) that t
Director or Officer requesting indemnification eggd in conduct constituting a Breach of Duty
Disinterested Quorum cannot be obtained, then (ether the Director's or Offices’ conduc
constituted a Breach of Duty and, therefore, whetineemnification should be denied shall
determined under subparagraph 16(e) and (ii) thedBof Directors or a Disinterested Quorum ¢
contemporaneously with such determination undematdgraph 16(c)(1)(i) or, if a Disinteres
Quorum cannot be obtained, not later than the filagl of the 3Gday period specified in subparagr
16(c)(1), authorize by resolution that an Authordgtermine, as provided in subparagraph 1
whether the Director’'s or Offices’ conduct constituted a Breach of Duty and, theegfavhethe
indemnification should be denied hereunder. If hitthe Board of Directors nor a Disintere:
Quorum authorizes an Authority to determine theeBtor's or Officers right to indemnificatio
hereunder in accordance with subparagraph 16(ej thshall be conclusively presumed for
purposes that a Disinterested Quorum has affirralgtidetermined that the Director or Officer did
engage in conduct constituting a Breach of Duty thedCorporation shall pay or reimburse the Dire
or Officer for the entire amount of Liabilities imced by the Director or Officer in connection witke
subject Proceeding (net of any Expenses previcadWyanced pursuant to subparagraph 16(f) ani
Expenses previously paid or reimbursed under salgpaph 16(g)).

(d)  Nonduplication. The Corporation shall not indemnify a Director@fficer under subparagray
16(a) or 16(b) to the extent the Director or Offibas previously received indemnification or advanent o
Expenses from any person, including the Corporaiimronnection with the same Proceeding. Howethe
Director or Officer has no duty to look to any atiperson for indemnification.

(e) Determination by Authority of Right to Indemnifi¢am or Advancement

(1) Unless otherwise provided by the Articles of Inangdion or by written agreeme
between the Director or Officer and the Corporatidna request for indemnification pursuant
subparagraph 16(c), or a request for advancemeBipénses pursuant to subparagraph 16(f), i
paid in full by the Corporation or on its behalftiwn the timeframes specified therein, includings
result of a Disinterested Quorum determining punsie subparagraph 16(c)(1)(i) that the Directc
Officer requesting indemnification engaged in castdionstituting a Breach of Duty or as a resultha
fact that a Disinterested Quorum cannot be
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obtained, then the Director or Officer requestindemnification or advancement shall have the akbe
right exercised in his or her sole discretion tleseone of the following as an Authority to detana
his or her entitlement to such indemnification dvancement, which selection the Director or Off
shall make within the 30 days immediately followitng denial of payment or the deadlines specifn
subparagraph 16(c) or 16(f), as applicable, whieheylater:

0] An independent legal counsel; provided that suctnsel shall be mutua
selected, within ten business days after the Doreot Officer selects an independent ¢
counsel as the Authority, by mutual agreement ohdbirector or Officer, on the one hand,
by a majority vote of a Disinterested Quorum ora iDisinterested Quorum cannot be obtai
by a majority vote of the full Board of Directoracluding Directors who are parties to the s
or related Proceedings; provided further that eeithe Director or Officer nor the Disinteres
Quorum or the Board of Directors shall unreasonatithhold his, her or its agreement to
selection of such counsel;

(i) A panel of three (3) arbitrators selected from pgamels of arbitrators of t
American Arbitration Association in Wisconsin castsig of one arbitrator selected by a maijc
vote of a Disinterested Quorum or, if a DisinteedstQuorum cannot be obtained, then |
majority vote of the Board of Directors, one ardiitr selected by the Director or Officer see
indemnification and one arbitrator selected byttin@ (2) arbitrators previously selected; or

(i) A court under subparagraph 16(i).

(2) In any such determination by the selected Authotitgre shall exist a rebutta
presumption that the Director's or Officerconduct did not constitute a Breach of Duty ahnal
indemnification against the requested amount obilitees is required. The burden of rebutting s
presumption shall be by clear and convincing ewdeand shall be on the Corporation or such
party asserting that such indemnification shouldb®oallowed.

(3) If the Authority is not a court of competent juiisiibn, then within 30 days of bei
selected, the Authority shall make its determimatamd submit a written opinion of its determina
simultaneously to both the Corporation and the @aeor Officer.

(4) If the Authority determines that indemnificationrequired under subparagraph 16(k
that advancement of Expenses is required underasa@p@aph 16(e), then the Corporation shall p:
reimburse the entire requested amount of Lialsli{fieet of any Expenses previously advanced pur
to subparagraph 16(f) or previously paid or reinskedr under subparagraph 16(g)) or the €
requested amount of Expenses, as the case mayhaling interest thereon at a reasonable
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rate, as determined by the Authority, within teryslafter receipt of the Authority’written opiniol
under subparagraph 16(e)(3); provided that, incdwee of a request for indemnification only, ifg
determined by the Authority that a Director or ©dfi is entitled to indemnification against Liatbds
incurred in connection with some claims, issuematters, but not as to other claims, issues orers
involved in the subject Proceeding, then the Capon shall be required to pay or reimburse (a
forth above) only the amount of such requested ililids as the Authority shall deem appropriat
light of all of the circumstances of such Procegdifihe Corporation shall also pay or reimburs
Expenses incurred by the Director or Officer in tletermination process under subparagraph 16(
including, without limitation, all Expenses of teelected Authority and all Expenses relating t@eng
a judgment in any court of competent jurisdiction.

(5) A determination by the Authority that indemnificati or advancement of Expense
required hereunder shall be binding upon the Cattpmr. No prior determination by a Disinteres
Quorum that the Director or Officer engaged in ad®h of Duty, or failure to make a determina:
shall create a presumption that the Director oig®ffengaged in a Breach of Duty. Judgment upo
determination by the Authority may be entered iy @ourt of competent jurisdiction.

(H  Advancement of ExpensesWithin ten days after receipt of a written reguleg a Director c
Officer who is a Party to a Proceeding, the Corponashall pay or reimburse his or her reasonalxgcEses ¢
incurred by or on behalf of the Director or Offigethe Director or Officer provides the Corporatiwith all of
the following:

(1) An executed written certificate affirming his orrlgood faith belief that he or she has
engaged in conduct that constitutes a Breach of Dutonnection with the claims, issues or ma
involved in the subject Proceeding in connectiothwihich the Expenses are incurred; and

(2) An unsecured executed written agreement to repay amlvances made under 1
subparagraph 16(f) to the extent that it is ultehatletermined by an Authority (which determinat
in the case of a determination by a court of commtejurisdiction, is a final adjudication from wh
there is no further right to appeal) that he orisheot entitled to be indemnified by the Corparatfol
such Expenses; provided that, for this purpos#&dfDirector or Officer does not make a reques
indemnification pursuant to subparagraph 16(c) iwitthe 120 days immediately following 1
completion of the Proceeding to which such advarredste insofar as the Director or Officel
concerned, then the Director or Officer shall berded to have made such a request on the 120
after the completion of the Proceeding and a detextion shall be made, pursuant to subparagraph
(c), whether the Director’s or Officex’conduct constituted a Breach of Duty and, theegf@hether
or she is not entitled to be indemnified by thegdoation for such Expenses, and if subparagrapé)
applies and the Director or Officer does
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not select an Authority pursuant to subparagraple){® within the 30day period specified there
then the Corporation may select the Authority bittem notice to the Director or Officer.

For the avoidance of doubt, if the above provisiaressatisfied by the furnishing of instrumentd tr
their face comply with the requirements of this gafagraph 16(f), then the Corporation shal
obligated to make the payments and reimbursemeetsfed in this subparagraph 16(f) regardles
any determination by, or belief of, the Corporatitimee Board of Directors or any of the Direc
guestioning the contents of such instruments, dioly without limitation on the basis that the Dia
or Officer whose Expenses are to be paid or reisguirs not acting in good faith or that he or shs
engaged in conduct that constitutes a Breach ofy.Difitthe Director or Officer must repay &
previously advanced Expenses pursuant to this sagmph 16(f), then such Director or Officer s
not be required to pay interest on such amounts otherwise compensate the Corporation on ac
of the repayment.

() Witness ExpensesThe Corporation shall pay all reasonable Expenses Director or Office
that are incurred by or on behalf of the DirectorGdficer during the Witness Period in connectioithwthe
Proceeding to which the Witness Period relateshVit limiting the scope of such Expenses, theyl shelude
Expenses in preparing to testify regardless of dreany testimony actually occurs. A Director ofi€dr whc
is entitled to have the Corporation pay Expenseuthe first sentence of this subparagraph 16(g) smake
written request therefor to the Corporation. ThepOaation shall make such payment within 10 daysrdhe
receipt by the Corporation of a request by a Daeot Officer (or if so requested in writing by tBérector o
Officer, the Corporation shall within such #i@&y period reimburse the Director or Officer fopayment c
Expenses made by him or her). For the avoidanc®waibt, a Director or Officer shall not be obligatedepa
any such Expenses in the circumstances in whicpasalgraph 16(f) would require repayment.

(h)  Nonexclusivity.

(2) Subparagraphs 16(b), 16(f) and 16(g) do not preclashy additional right -
indemnification or advancement of Expenses thatiracibr or Officer may have under any of
following:

(i) The Articles of Incorporation.
(i) A written agreement between the Director or Offiaed the Corporation.

(i) A resolution of the Board of Directors.

(iv) A resolution, after notice, adopted by a majorittesof all of the Corporatior
voting shares then issued and outstanding.
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(v) The Statute.

(2) Section 16 does not affect the Corporation's pdwegray or reimburse Expenses incu
by a Director or Officer in any of the followingrcumstances.

(i) As awitness in a Proceeding to which he or sieis Party.

(i) As a plaintiff or petitioner in a Proceeding beause or she is or was
employee, agent, Director or Officer of the Corpiora

() CourtOrdered Indemnification

(1) Except as provided otherwise by written agreememivéen the Director or Officer a
the Corporation, a Director or Officer who is atiydo a Proceeding may apply for indemnificatio
the court conducting the Proceeding or to anotbertcof competent jurisdiction. Application may
made for an initial determination by the court unsigbparagraph 16(e)(1)(iii) or for review by theud
of an adverse determination under subparagraph d6(®ubparagraph 16(e)(1)(i) or (ii). After red
of an application, the court shall give any nottasonsiders necessary.

(2) The court shall order indemnification if it determas any of the following:

() That the Director or Officer is entitled to inderication under subparagraph 1¢
or 16(b).

(i)  That the Director or Officer is fairly and reasolyabntitled to indemnification |
view of all the relevant circumstances, regardigss/hether indemnification is required un
subparagraph 16(a).

(3) If the court determines under subparagraph (i}{aj the Director or Officer is entitled
indemnification, the Corporation shall pay the Dimg's or Officer's Expenses incurred to obtair
court-ordered indemnification.

() Indemnification of Employees or Agent§he Corporation may indemnify and allow reasoe
Expenses of an employee or agent who is not a ©Oirex Officer to the extent provided by the Aréislo
Incorporation or By-Laws, by general or specifiti@t of the Board of Directors or by contract.

(k)  Right of Officer or Director to Bring Suit If a claim for indemnification or advancemen
Expenses is not paid in full by the Corporatioronits behalf within the timeframes specified ilgaragrapt
16(c), (e), (f) or (g), as applicable, then a Dioef Officer may at any time thereafter bring mgeedin
against the Corporation in a court of competensgliction to recover the unpaid amount of the clairhe
foregoing right shall be in addition to, and notigu of, any rights a Director or Officer may hawersuant t
subparagraph 16(e) or Section 180.0854 of the t8tatu
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() Insurance The Corporation may purchase and maintain ing@a@am behalf of an individual w

is an employee, agent, Director or Officer of thergdration against Liability asserted against @umed b
the individual in his or her capacity as an emp&yagent, Director or Officer, regardless of whetthe
Corporation is required or authorized to indemrofyadvance Expenses to the individual against émee
Liability under this Section 16.

(m) Securities Law Claims

(1) Pursuant to the public policy of the State of Wissia, the Corporation shall prov
indemnification and allowance of Expenses and maure for any liability incurred in connection w
a Proceeding involving securities regulation démdiunder subparagraph (1)(2) to the extent red
or permitted under subparagraphs 16(a) to 16(k).

(2) Subparagraphs 16(a) to 16(k) apply, to the extppti@ble to any other Proceeding
any Proceeding involving a federal or state statuiée or regulation regulating the offer, sale
purchase of securities, securities brokers or deabe investment companies or investment advisers.

(n) Liberal Construction; Severability

(1) In order for the Corporation to obtain and retauralied Directors and Officers, t
foregoing provisions shall be liberally administéia order to afford maximum indemnification of,d
advancement of Expenses to, Directors and Offi@d, accordingly, the indemnification ¢
advancement above provided for shall be granteadlicases unless to do so would clearly contra
applicable law, controlling precedent or publicippl

(2) If any court of competent jurisdiction shall deeny grovision of this Section 16 inva
or inoperative in whole or as applied to any specdircumstances, or if a court of compe
jurisdiction determines that any of the provisiafshis Section 16 contravene public policy in wéol
as applied to any specific circumstances, thenSkistion 16 shall be construed so that the reng
provisions shall not be affected, but shall remaifull force and effect, and any such provisionsah
are invalid or inoperative or which contravene pulplolicy, in each case as so determined, shi
deemed, without further action or deed by or onalfebf the Corporation, to be modified, amen
and/or limited, but only to the extent necessarydnder the same valid and enforceable; it k
understood that it is the Corporatienintention to provide the Directors and Officerghwthe broade
possible protection against personal liability aihtole under the Statute. Without limiting the scof
the preceding provisions of this subparagraph 1B{n)f subparagraph 16(g) as applied to a spe
circumstance is deemed invalid, inoperative or i@gtto public policy, then subparagraph 16(f) k
apply as if the definition of the term “Partyicludes any Director or Officer who, because hehw is
Director or Officer, was or is a witness in a Prextieg at a time when he or
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she was not a named defendant or respondent at¢hexl to be made a named defendant or respt
in such Proceeding.

(o) Definitions Applicable to this Section 16

(1) “Affiliate” shall include, without limitation, anyarporation, partnership, joint ventL
employee benefit plan, trust or other enterprisat tirectly or indirectly through one or m
intermediaries, controls or is controlled by, oumsler common control with, the Corporation.

(2)  “Authority” shall mean the person that determines the righta Birector or Office
pursuant to subparagraph 16(e).

(3) “Breach of Duty”shall mean the Director or Officer breached orefdito perform his «
her duties to the Corporation and his or her brediar failure to perform those duties is deterndini@
accordance with this Section 16, to constitute aohdinder Section 180.0851(2)(a) I, 2, 3 or 4 @
Statute.

4) "Corporation” means this corporation, any domesticforeign predecessor of t
corporation where the predecessor corporationgenge ceased upon the consummation of a met
other transaction and any successor corporatioentity to this corporation by way of merc
consolidation or acquisition of all or substanyiall of the capital stock or assets of this cogpion.

(5) "Director or Officer" means any of the following:
(i) A natural person who is or was a director or officethis Corporation.

(i) A natural person who, while a director or officdrtbis Corporation, is or wi
serving at the Corporation's request as a direafiicer, partner, trustee, member of
governing or decisiomaking committee, manager, employee or agent ofhanaorporation «
foreign corporation, limited liability company, paership, joint venture, trust or other enterprise.

(i) A natural person who, while a director or officdrtbis Corporation, is or wi
serving an employee benefit plan because his odtiges to the Corporation also impose di
on, or otherwise involve services by, the persothéplan or to participants or beneficiarie
the plan.

(iv)  Unless the context requires otherwise, the estapeisonal representative of
of the foregoing.

For purposes of this Section 16, it shall be cosickly presumed that any person serving as a air,
officer, partner, member, trustee, member of anyegung or decisiomraking committee, manag
employee or agent of an Affiliate shall be so seg\at the request of the Corporation.
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(6) “Disinterested Quorumshall mean (i) a quorum of the Board of Directoossisting o
directors who are not Parties to the subject Pdingeor any related Proceeding or (ii) if the qua
described in clause (i) cannot be obtained, a coi@enduly appointed by the Board of Directors
consisting solely of two or more directors who aot Parties to the subject Proceeding or any d
Proceeding, provided that directors who are Patbethe subject Proceeding or a related Proce
may participate in the designation of members efdbmmittee.

(7) "Expenses" include fees, costs, charges, disburgsmattorney fees and other expe
incurred in connection with a Proceeding.

(8)  "Liability" includes the obligation to pay a judgmte settlement, penalty, assessn
forfeiture or fine, including an excise tax assdsséth respect to an employee benefit plan,
reasonable Expenses.

(9) "Party" includes a natural person who was or isylo is threatened to be made, a nz
defendant or respondent in a Proceeding.

(10) "Proceeding"” means any threatened, pending or @gtpkivil, criminal, administrati\
or investigative action, suit, arbitration or otlpgoceeding, whether formal or informal, which itwes
foreign, federal, state or local law and which iisught by or in the right of the Corporation or dyy
other person; provided, that, in accordance witttiSe 180.0859 of the Statute and for purposesis
Section 16, the term “Proceedinghall also include all Proceedings (i) brought befan Authority c
otherwise to enforce rights hereunder, includingraceeding brought by a Director or Officer ar
Proceeding brought by the Corporation to recovelmdvancement of Expenses under an agres
provided pursuant to subparagraph 16(f)(2); (iyoining any appeal from a Proceeding; and (iii
which the Director or Officer is a plaintiff or pgbner because he or she is a Director or Off
provided, however, that any such Proceeding underdause (iii) must be authorized by a majc
vote of a Disinterested Quorum. For the avoidarfadoabt, “Proceedingshall include all Proceedin
brought under (in whole or in part) the Securides of 1933, as amended, the Securities Exchang
of 1934, as amended, their respective state cquartsr and/or any rule or regulation promulgatedeu
any of the foregoing.

(11) “Statute” shall mean Sections 180.0850 through 180.0859ush@, of the Wiscons
Business Corporation Law, Chapter 180 of the Wisto/tatutes, as the same shall then be in ¢
including any amendments thereto, but, in the adsany such amendment, only to the extent
amendment permits or requires the Corporation twige broader indemnification rights than
Statute permitted or required the Corporation tjole prior to such amendment.

(12) “Witness Period’'means the period beginning at the time at whichradr or Office
reasonably expects to be a withess in a Proceduboguse he or she is a Director or Officer
continuing until the earlier of (i) the time, if en
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at which such Director or Officer becomes a Pawtguch Proceeding or (ii) the time, if ever, ateh
such Director or Officer should no longer reasopaxpect to be a witness in such Proceeding.

(p) Rules of ConstructionFor purposes of this Section 16:

(1) The phrase “because he or she is a Director oc®ffishall include circumstances
which the Director or Officer is a Party (or, digithe Witness Period, may be a witness) on acoaf
his or her conduct (or status) as a Director oid®ff employee of the Corporation or employee
subsidiary of the Corporation.

(2) When a Proceeding is a foreign, federal, stat®@callgovernment proceeding threate
by an agency, instrumentality or other person ohalfeof such government to enforce laws
regulations within its enforcement jurisdiction torinvestigate whether such laws or regulationse
violated (collectively, a “government initiator’a Director or Officer shall not be deemed tc
threatened to be made a named defendant or resgoindsuch Proceeding until the time, if evel
which such Director or Officer (directly or throudtis or her counsel) is notified in writing by
representative of the government initiator thathsDerector or Officer is the target of the govermm
initiator’'s investigation or that the government initiatotemds to make such Director or Office
named defendant or respondent in such proceedirtheaovernment initiator provides similar for
notification that the Director or Officer may be deaa named defendant or respondent in
proceeding. It is understood that if, prior to t@mmencement of such proceeding, there is no
formal notification, then such notification shak lbeemed to have occurred at the time at whic
proceeding is commenced.

(3) If a Proceeding is only an investigative proceedigg government initiator (as such t
is defined in subparagraph (2)), then no DirectoDtiicer shall be deemed to be a Party theretm &f
the authorization to conduct the investigation nathe Director or Officer by position or otherwise.

(4) The phrase “Disinterested Quorum cannot be obtaiskdll mean that (i) on the day
indemnification request is received by the Comppassuant to subparagraph 16(c)(1), a Disinter:
Quorum is not possible because there are not st te@ directors who are not Parties to the su
Proceeding or any related Proceeding on such dayji)owithin the 30day period specified
subparagraph 16(c)(1), a Disinterested Quorum aaésdetermine whether the Director or Offi
requesting indemnification engaged in conduct dtuistg a Breach of Duty.

(q) Contractual Nature of Section 16; Repeal or Linotatof Rights. This Section 16 shall

deemed to be a contract between the Corporatioreaod Director and Officer of the Corporation, amy
repeal or other limitation of this Section 16 oy aapeal or limitation of the Statute or any othpplicable lay
shall not limit any rights as they existed undeis tBection 16 prior to such repeal or other linnattc
indemnification
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against Liabilities or advancement of Expenses tlristing or arising out of events, acts or omiss
occurring prior to such repeal or limitation, inding, without limitation, the right to indemnifiagah agains
Liabilities or advancement of Expenses for Proasgslicommenced after such repeal or limitation toree
this Section 16 with regard to acts, omissionsvenés arising prior to such repeal or limitation.

ARTICLEV

CONTRACTS, LOANS, CHECKSAND DEPOSITS

Section 1. Contracts. The Board of Directors may authorize any offioeofficers, agent or agents, to el
into any contract or execute or deliver any inseamin the name of and on behalf of the Corporateomd suc
authorization may be general or confined to speaifstances. In the absence of other designatibtie@ds, mortgag:
and instruments of assignment or pledge made bgZdmnporation shall be executed in the name of thgp@ation b
the President or one of the Vice Presidents anthéySecretary, an Assistant Secretary, the Treasur@n Assistal
Treasurer, the Secretary or an Assistant Secretdrgn necessary or required, shall affix the Cafeoeal theret
and when so executed no other party to such instntior any third party shall be required to makgiaquiry into the
authority of the signing officer or officers.

Section 2. Loans. No loans shall be contracted on behalf of thgp@G@tion and no evidence of indebted:
shall be issued in its name unless authorized hynder the authority of a resolution of the Boafdaectors. Suc
authorization may be general or confined to speaifstances.

Section 3.  Checks, Drafts, Etc . All checks, drafts or other orders for the paytm@&@money, notes or otF
evidences of indebtedness issued in the name dfdngoration, shall be signed by such officer dicefs, agent ¢
agents of the Corporation and in such manner dt fsbia time to time be determined by or under thehority o
resolution of the Board of Directors.

Section 4.  Deposits . All funds of the Corporation not otherwise emmdyshall be deposited from time
time to the credit of the Corporation in such barniksst companies or other depositaries as magleeted by or und
the authority of the Board of Directors.

ARTICLE VI

SHARESAND THEIR TRANSFERS

Section 1.  Certificates for Shares; Shares Without Certificates . Shares of the Corporatiastock may &
certificated or uncertificated. Certificates regnating shares of the Corporation shall be in swwinfas shall k
determined by the Board of Directors. Such cegtls shall be signed by the President or a Vicsidet and by tt
Secretary or an Assistant Secretary. All certiBsdior shares shall be consecutively numberednaratse identifiec
The name and address of the person to whom thesshepresented thereby are issued, with the nuaoilstrares ar
date of issue, shall be entered on the stock eam&foks of the Corporation. The Corporation mayésany class
series of shares of the Corporation without cedtiis to the full extent that
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the Secretary determines that such issuance weadldy applicable law and the rules of the se@asiéxchange up
which the Corporatios’ shares are traded. Any such determination skatlomclusively evidenced by the Secre
delivering to the Corporatiog’transfer agent and registrar written instructithved refer to this Section to issue
such shares without certificates. In any eventfdnegoing authorization does not affect sharesaaly represented
certificates until the certificates are surrendeacethe Corporation. No book entry or certificatelé be made or issu
for partly paid shares. All certificates surrendkete the Corporation for transfer shall be canceded no ne
certificates shall be issued or book entry madd thre former certificate for a like number of skarshall have be
surrendered and canceled, except that in caseladtadestroyed or mutilated certificate a new omey be issue
therefor upon such terms and indemnity to the Qajan as the Board of Directors may prescribe.

Section 2. Facsimile Signatures and Seal . The Seal of the Corporation on any certificatesshares may |
a facsimile. The signatures of the President oe\Reesident and the Secretary or Assistant Segnapan a certificat
may be facsimiles if the certificate is countergigrby a transfer agent, or registered by a regjsbther than tr
Corporation itself or an employee of the Corporatio

Section 3.  Signature by Former Officers. In case any officer who has signed or whose faitsisignatur
has been placed upon any certificate for sharedl, Istive ceased to be such officer before suclificate is issued,
may be issued by the Corporation with the samee#fe if he were such officer at the date of isiés

Section 4. Transfer of Shares. Transfer of shares of the Corporation shall bdemanly on the stock trans
books of the Corporation by the holder of recordrélof or by his legal representative, who shalhitlr prope
evidence of authority to transfer, or by his ateyrthereunto authorized by power of attorney dukgceited and file
with the Secretary of the Corporation or the Coagion's transfer agent, and on surrender for ctatmel of the
certificate for such shares or, in the case of eshassued in book entry form, upon written transhetruction:
delivered by the registered holder thereof. The@ein whose name shares stand on the books Qfdtporation sha
be deemed by the Corporation to be the owner théweall purposes.

Section 5. Lodt, Destroyed or Stolen Certificates . Where the owner claims that his certificate foarges he
been lost, destroyed or wrongfully taken, a bodkyeshall be made or a new certificate shall baeadsin place there
if the owner (a) so requests before the Corporatias notice that such shares have been acquireddmna fid
purchaser, and (b) files with the Corporation afisieint indemnity bond, and (c) satisfies such otheasonab
requirements as the Board of Directors may prescrib

Section 6. Stock Regulations . The Board of Directors shall have the power amttharity to make all suc
further rules and regulations not inconsistent whih Statutes of the State of Wisconsin as they demyn expedie
concerning the issue, transfer and registraticshafes of the Corporation.

ARTICLE VII
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FISCAL YEAR

Section 1. Fiscal Year . The fiscal year of the Corporation shall end loa thirtyfirst day of December
each calendar year.

ARTICLE VIII

DIVIDENDS

Section 1. Dividends . The Board of Directors may from time to time @eel and the Corporation may [
dividends on its outstanding shares in the mannemugon the terms and conditions provided by lad/igmArticles o
Incorporation.

Section 2. Record Date . The Board of Directors may, but shall not be gditied to, order the stock book
the Corporation closed so as to prevent any stawk being transferred of record for a period natemding two (Z
weeks prior to the date fixed for the payment oy dividend, or in the alternative, may fix a recatdte for th
determination of those shareholders entitled teivecsuch dividend, which record date, if so fixeldall be not moi
than four (4) weeks prior to the date fixed for gfagyment of such dividend.

ARTICLE IX
SEAL

Section 1. Seal . The Board of Directors may provide a Corporatal 8éhich shall be circular in form a
shall have inscribed thereon the name of the Cator and the State of Incorporation and the wdf@srporat:
Seal."

ARTICLE X

AMENDMENTS

Section 1. By Shareholders . These By-Laws may be altered, amended or repeaiddnew Bytaws
adopted by a vote of the holders of a majority wstanding shares entitled to vote which are pteseany annual
special meeting of the shareholders at which awquas in attendance; provided, however, that norament o
Section 2 of Article Il, or of Section 2 or Secti@nof Article Ill, or of this Article X, by the shiaholders shall t
effective unless it shall have been adopted byta wbthe holders of not less than tirds (2/3) of all outstandit
shares entitled to vote.

Section 2. By Directors . These By-Laws may also be altered, amended cralegp and new Biaws
adopted by the Board of Directors by affirmativdevof a majority of the entire Board of Directobsit no Bytaw
adopted by the shareholders shall be amended erlezp by the Board of Directors if the Bgw so adopted
provides.

Section 3. Implied Amendments . Any action taken or authorized by the sharehslderby the Board
Directors, which would be inconsistent with the Bgws then in effect but is
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taken or authorized by a vote that would be sudfitito amend the By-Laws so that the IBaws would be consiste
with such action, shall be given the same effe¢chasgh the By-aws had been temporarily amended or suspenc
far, but only so far, as is necessary to permisjecific action so taken or authorized.

29



