AMENDED AND RESTATED BYLAWS
OF
MIDDLETON HILLSNEIGHBORHOOD ASSOCIATION, INC.
Dane County, Wisconsin
(Adopted January 2006)

ARTICLE 1L
GENERAL PROVISIONS

Section 1.1 Name. The name of the corporation shall be MiddletorisHi
Neighborhood Association, Inc. (“Association”).hd Association is a duly created Wisconsin
non-stock corporation.

Section 1.2 Principal Office. The current principal office of the Associatisn
6727 Frank Lloyd Wright Avenue, Middleton, WiscamsiAll books and records of the Association
shall be kept at its principal office.

Section 1.3  Registered Office. The registered office shall be the same as the
principal office.

Section 1.4  Definitions. The Association has been organized to manage
property owned by the Association and to manageviigelleton Hills Neighborhood established
pursuant to the Declaration of Covenants, Conditiamd Restrictions (“Declaration”) recorded in
the Office of the Dane County Register of Deedsdistan, Wisconsin, on the 19th day of January,
1996. Certain capitalized terms used in thesevidylainless otherwise defined herein, have the
meanings specified for such terms in said Declamati

ARTICLE 2.
MIDDLETON HILLSNEIGHBORHOOD ASSOCIATION, INC.

Section 21  Members. All Owners shall be Members of the Association.

Section 2.2  Association Purpose. The purpose of the Association shall be to
pursue the goals and missions of the MiddletorsHikéighborhood, as set forth in the Declaration,
and to serve as the vehicle for fulfilling the psions of the Declaration.

Section 2.3  Organizational Structure. The organizational structure of the
Association shall be as defined in Section 3.0h@eDeclaration.

Section 24  Membership and Voting Rights. The qualifications for
Membership in the Association and the right of Mensbto vote on matters arising before the
Association shall be as set forth in Section 3{0B® Declaration.



Section 25  Association Meetings.

@ Annual Meetings.  Annual meetings of the Association shall be
held during the month of June on a date and tindeafia location to be determined
by the Board on a year-to-year basis.

(b) Special Mestings. The Board of Directors, by a two-thirds
(2/3rds) vote, may cause the President to calleaiabmeeting of the Association.
Members may cause the President to call a speeilimg upon the presentation of
a petition signed by Members representing nottless fifteen percent (15%) of all
Member votes entitled to be cast. The only istiigsmay be addressed at a special
meeting are those issues stated in the noticecbfrseting.

(© Noticeof Meetings. Members who have registered with the
Association shall be sent notice of each annualtingee Notice shall be sent as
soon as the President has appointed the Electioms1@itee under 8§ 3.3, but in any
event no earlier than sixty (60) days and no l&ten ten (10) days prior to the
meeting date. Notices of special meetings shalidm no earlier than thirty (30)
days and not later than five (5) days prior tortteeting date. Such notice shall be
sent by United States mall, first class postagpade In lieu of mailing notice of a
meeting in the manner provided in this section,Sberetary may cause such notice
to be personally delivered, provided that the Sanyeof the Association shall
certify in writing that such notice was deliverenl the Member. Notices of a
meeting shall include the purpose(s) of the meetiBgcept as may otherwise be
required by Public Laws, no business may be traedamther than that which has
been announced in the notice. Meetings shall bedctor a time and at a place
reasonably convenient to most Members.

(d) Conduct of Mestings. The President shall preside over
Association meetings; in his absence, the Viceit®asshall preside. The minutes
of all meetings shall be held in a minute book rzaned for the Association by the
Secretary. To the extent consistent with the Datian, meetings shall be
conducted according to the then current editioRabert’'s Rules of Order.

(e Voting Qualifications.  Except as provided to the contrary in the
Declaration, all Members in good standing may \aeany issue which requires
voting by Members. A Member to be in good standmgst have registered with
the Association and must be current to within yh{B0) days of the due date as to
any financial obligations to the Association.

) Manner of Voting. Cumulative voting is not permitted. The
manner of voting (by ballot, machine, or other ngashall be determined by a
majority of the Board.



(9) Quorum. A quorum for the purposes of general or special
meetings shall consist of fifty-one (51%) perceftvotes entitled to vote, as
required by the Declaration.

(h) Proxies. A vote may be cast in person or by proxy. Aniber
may grant his proxy to any other Member or tother&ary of the Board. However,
only the Secretary of the Board may cast votesatrallb of more than one Member.

Proxies shall be duly executed in writing, and hhesfiled with the Secretary prior
to the start of the meeting. A proxy may onlyré&eoked upon the actual receipt by
the Secretary of the Board of notice of revocafimm the Member issuing the
proxy or by the Member’'s presence at the meetingvfuch the proxy was given.
Unless a longer or shorter period is specifiechenproxy, proxies shall be valid for
a period of eleven (11) months. The use of prosidl be in conformance with all
Public Laws.

ARTICLE 3.
BOARD OF DIRECTORS

Section 3.1  Composition. The primary decision-making body of the
Association shall be a Board of Directors congsistof five (5) members. The Association
President elected pursuant to Section 4.1 shall imember of the Board. So long as Declarant’s
Rights and Obligations are in effect, Declarantldf@entitled to appoint up to (2) members. The
balance of the Board shall be elected by the Mesnhgiprovided in Section 3.3. Upon expiration
of Declarants’s Rights and Obligations, appointeniners shall be entitled to serve until the next
annual meeting, at which meeting the Members gtadit all members of the Board pursuant to
Section 3.3, except the President which shall éetedl pursuant to Section 4.1. The Board may be
increased above five (5) members by a majority wita Quorum of Members at an annual or
special meeting. The Declarant’s right to remond eeplace Declarant’s appointed members to
the Board shall continue so long as Declarant'$iRignd Obligations remain in effect.

Section 3.2 Tem. Except for members of the Board appointed by the
Declarant, the term of office of each member of Board shall be two (2) years. Except upon
expiration of Declarant’s Rights and Obligationgp@inted members shall serve until removed or
replaced by Declarant.

Section 3.3 Elections. The President of the Association shall appoint a
Elections Committee at least sixty (60) days piaoa scheduled election to administer and preside
over elections which shall be conducted in accareamth policies and procedures established by
the Board. Consent of the Board shall not be reduor appointment of the Elections Committee,
notwithstanding other provisions in the Declarati@yarding appointments. Candidates for
election to the Board (i.e. not members appointedhle Declarant) must be Members in good
standing and shall submit to the Elections Commitiepetition for candidacy. In the case of a
candidate for Director, such petition shall be sjby at least five (5) Members in good standing;
in the case of a candidate for Director/Presidaunth petition shall be signed by at least ten (10)



Members in good standing. Members may sign pesitifor multiple candidates. Declarant’s
Board appointees need not be Members.

Section 3.4  Powers and Duties of the Board. The property and business of the
Association shall be managed by the Board, whick exarcise all corporate powers and duties
necessary or required for the administration anplementation of the affairs of the Association,
not specifically prohibited by statute, or the Reation. The powers of the Board of Directors
shall specifically include, but not be limited the following:

(@ To determine the annual budget for the ofmeratf the Association
and establish assessments.

(b) To levy and collect according to the provisiofshe Declaration,
the Articles and these Bylaws General and Specsslegsments for purposes set
forth in the Declaration, the Articles or these &vys.

(© To use and expend the Assessments collecteditdain, repair,
replace, care for and preserve the property owgetido Association and for other
common expenses, as set forth in the Declaration.

(d) To purchase the necessary equipment requirda imaintenance,
care and preservation referred to above.

(e To designate, retain, and compensate persoenetsary for said
maintenance, repair, replacement, care and preserva

) To contract for management of the Associatiwhta delegate to
such other party all powers and duties of the Aastioa except those specifically
required by the Declaration to have the speciffrayal of the President, the Board
or membership of the Association.

(9) To enter into and upon the Neighborhood Propagyjefined in the
Declaration, when necessary, with as little incommece to the Members as
possible, in connection with maintenance, carepaiagervation.

(h) To collect delinquent Assessments by suit or etlse;, abate
nuisances and enjoin or seek damages from the Msnibe violations of the
Declaration.

0] To maintain legal actions, on behalf of the Memsbeiith respect to
any cause of action relating to the Neighborhoagéxty.

() To invest surplus funds.



(k) To carry out the obligations of the Associatioml@nany easements,
restrictions or covenants running with any landesttizo the Declaration.

)] To borrow money on behalf of and grant mortgages ather
security interests in the Neighborhood PropertjhefCorporation.

(m)  To provide advice and consent to the Presidemingrappointments.

(n) To appoint members to the Middleton Hills Architeal Review
Board as established in the Declaration.

(o) To hear and make final determinations on appeais tiecisions of
the Middleton Hills Architectural Review Committe@d/or any other Committee
within the jurisdiction of the Association.

(p) To adopt and/or amend the Middleton Hills Neigliioad Code.
() To make reasonable rules and regulations for theeldpment.

(r) To insure and keep insured the Neighborhood Prppegainst loss
from fire and/or other casualty and the Associaaonl its Members, if possible,
against public liability arising out of the propedr business of the Association, and
to purchase such other insurance as the Board ey édvisable. This may
include the purchase of “blanket” or master insoeapolicy or policies on the
Neighborhood Property.

Section 3.5 Board Meetings. All meetings of the Board shall be open to all
Members except to the extent the Public Laws pertogied meetings, in which event any decision
to close a meeting shall receive the concurrehaamajority of a quorum of Directors.

(@ Organizational Meeting. Within thirty (30) days following each
election the Board shall hold an organizationaltingeat which Officers, other than
the President, shall be selected from the memibi¢he @Board.

(b) Regular Meetings.  Regular meetings of the Board may be held at
such time and place, within the State of Wiscorasnshall be set from time to time
by resolution of the Board, but in no event lesgfiently than twice per year.

(© Special Mestings. Special meetings of the Board may be called
by or at the request of the President or any twedbrs. The person or persons
calling such meetings shall fix any time or plagéhin the State of Wisconsin, for
holding such special meeting.



(d) Removal of Members of the Board of Directors. The Declarant
may by written notice to the Board of Directors oa@ any Director appointed to
the Board by the Declarant and appoint a succé&isector. Any Director, except
for a Director appointed by the Declarant, maydmaaved from office, either with
or without cause, by the affirmative vote of a migyoof Directors then in office
taken at a special meeting of Directors calledHat purpose.

(e Incapacity or Death of a Director. If a Director shall be
incapacitated to the extent he is unable to perfoisrduties as a Director or if a
Director dies during his term as a Director, thamew Director shall be chosen as
provided for in paragraph (f) below.

()] Vacancies. Except for the Directors appointed by Declaramty
vacancy on the Board may be filled until the nexdceeding annual election by the
affirmative vote of the majority of the Directotsen in office, although less than a
guorum of the Board.

(9) Notice. Notice of a regular meeting shall be given astiéae (5)
business days prior to the date thereof and nofi@gny special meeting shall be
given at least forty-eight (48) hours prior to thee thereof. Notices may be given
orally or by written notice delivered personallyaited by United States Mail or by
Federal Express or some other similar form of corarakedelivery system to each
Director at his last known address, or by telegramby facsimile. If mailed, a
notice shall be deemed to be delivered when degbsitthe United States Mail or
when deposited with a Federal Express agent or sbnee agent of a similar form
of commercial delivery system so addressed witliggesthereon prepaid. If notice
is given by telegram, such notice shall be deemdxktdelivered when given to the
telegraph company. If notice is given by fax, sactice shall be deemed to be
delivered when sent. Whenever any notice whatevequired to be given to any
Directors of the corporation under the provisiohshese Bylaws, the Articles, the
Declaration or under the provisions of any statateyaiver thereof in writing,
signed at any time, whether before or after thee toh meeting, by the Director
entitled to such notice, shall be deemed equivatetite giving of such notice. The
attendance of a Director at a meeting shall cartetia waiver of notice of such
meeting except where a Director attends a meetnagadbjects thereafter to the
transaction of any business because the meetmagf iawfully called or convened.
Neither the business to be transacted at, noruhgope of, any regular or special
meeting of the Board need be specified in the aaticwaiver of notice of such
meeting.

(h) Telephone Meetings. The Board may conduct its meetings by
means of a conference telephone or similar commatiait equipment if persons
participating in such meeting can hear and takach other at the same time. Ifa
meeting will be conducted through the means desdrébove, all participating



Directors shall be informed that a meeting is tgktace at which official business
may be transacted. A Director participating inhsoeeting is deemed to be present
in person at the meeting. If requested by a Doreaninutes of the meeting shall be
prepared and distributed to each Director.

0] Quorum of Board of Directors. At all meetings of the Board a
majority of the Directors shall constitute a quortonthe transaction of business,
and the votes of a majority of the Board preseall slonstitute the decision of the
Board except regarding matters for which differeting requirements are
required. If a quorum is not present, a majoritythmse Directors present may
adjourn the meeting to another date, sufficientlyhie future so that proper notice
can be provided.

g) Manner of Acting. The act of the majority of the Directors present
at a meeting at which a quorum is present, shat®&eact of the Board of Directors,
unless the act of a greater number is requiretidset Bylaws or by law.

(k) Compensation. The Board of Directors, by affirmative vote of a
majority of the Directors then in office, and inpestive of any personal interest of
any of its Members or the fact that they may algoQfficers, may establish
reasonable compensation of all Directors for ses/iendered to the Association as
Directors or otherwise, or may delegate such aifyhiar an appropriate committee.

() Conduct of Meetings. The President shall preside over all meetings
of the Board. The Secretary shall assure that teénare recorded and a minute
book maintained as well as a record of all resohgti The then current edition of
Robert’s Rules of Order shall govern the conducBoérd meetings when not in
conflict with Public Laws or the Declaration.

(m) Common or Interested Directors. Each Director shall exercise his
powers and duties in good faith and with a viewh® interests of the Association.
No contract or other transaction between the Aason and any of the Directors,
or between the Association and any other corparation or other entity (including
Declarant) in which any of the Directors are dioestor have a material financial
interest, is either void or voidable solely becaakéhe common directorship or
interest, the presence of the Director at the mgedf the Board when the Board
which authorizes, approves or ratifies the contoadtansaction, or the counting of
the vote of the Director for the authorization, i@mal or ratification of the contract
or transaction, if any of the following conditioase met:

() The fact of the common directorship or interssiisclosed
or known to the Board and the Board authorizesroum@s, or ratifies the
contract or transaction by the affirmative voteaafajority of disinterested



Directors, even if the disinterested Directors titute less than a quorum of
Directors; or

(i) The fact of the common directorship or interesfisclosed
or known to the Board and the contract or transadt authorized, approved
or ratified by a majority of the votes cast by Bw@ard other than the vote of
the interested Director; or

(i)  The contract or transaction is fair and reasonabléhe
Association.

Any common or interested Director may be countedd@termining the
presence of a quorum at a meeting of the Boarchathwthe contract or transaction
is authorized, approved or ratified.

(n) Presumption of Assent. A Director who is present at a meeting of
the Board or a committee thereof at which actiorapy corporate matter is taken
shall be presumed to have assented to the actien tanless his dissent shall be
entered in the minutes of the meeting or unlesshiadl file his written dissent to
such action with the person acting as the secraifirthe meeting before the
adjournment thereof or shall forward such dissgnelgistered mail to the Secretary
of the Association within twenty-four (24) hoursteaf the adjournment of the
meeting. Such right to dissent shall not applg tirector who voted in favor of
such action.

(o) Informal Action. Any action required or permitted to be taken at
any meeting of the Board may be taken without atimgef a consent in writing
setting forth the action so taken shall be signedllof the Directors.

(p) Committees. In addition to the Elections Committee, the Board
may appoint and dismiss committees made up of Mesrdsethe Board from time
to time deems desirable to assist in the admitistrar operation or affairs of the
Association.

ARTICLE 4.
OFFICERS

Section 4.1  Principal Officers. The principal Officers of the Association shall
be a President, a Vice President, a Secretary dndasurer. The Vice President, Secretary and
Treasurer shall be elected by the Board as provid8ection 3.5(a). The President shall be elected
as described in paragraph 3.02(c) of the Declaratna in Section 4.5(d), below. Any two or more
offices may be held by the same person, excephtooffices of President and Secretary and/or
President and Treasurer.



Section 4.2  Election and Terms of Office. Except with respect to the President,
as described in Section 4.5(d) below, the Offichall be elected by the Board of Directors at its
first meeting held pursuant to Section 3.5(a), ffid@rs are not elected at such annual meeting.
Each Officer shall hold office until the next anhogeeting of the Board of Directors or until his
successor is duly elected and qualified unless esotgrminated by his death, resignation or
removal.

Section 4.3 Removal. Any Officer or agent elected or appointed byBloard of
Directors may be removed by the Board of Directangnever in its judgment the best interest of
the corporation will be served thereby, but suchaeal shall be without prejudice to the contract
rights, if any, of the person so removed. Electomppointment shall not of itself create contract
rights.

Section 4.4 Vacancies. A vacancy in any principal office shall be fdldy the
Board of Directors for the unexpired portion of teem.

Section 45 Powers and Duties of the Presdent. The President shall preside
over meetings of the Association, and in his absetite Vice-President shall preside. The
President’s duties which shall not be diminishedh®s Board without a vote of a majority of a
Quorum of Members, shall also include:

@ Contract Approvals. Approval of all contracts involving sums less
than one percent (1%) of the annual operating dudgéess a higher limit is set by
the Board), provided an allocation for the expamdithas been made in the annual
operating budget; otherwise, the President's contathority shall be limited to
one-half of one percent (.5%) of the annual opegabudget, unless otherwise
determined by the Board.

(b) Financial Matters.  Countersignature with the Neighborhood
Manager or Treasurer on financial instruments.

(© Appointments.  Except as provided to the contrary in the
Declaration, the President shall appoint the Neaghhod Manager (who may
manage the day-to-day affairs of the Associationl aeport directly to the
President), members of the Middleton Hills Architeal Review Committee and,
from time to time, members of special committeasvenoed to consider matters of
interest to the Association. All appointments khalconcurred in by a majority of
a quorum of the Directors.

(d) Election and Term of Office of Association President. The
Owners shall elect the President as describedragpph 3.02(c) of the Declaration
and hereinbelow. The President, elected by the @bt majority of a Quorum of
Members, shall serve for a term of two (2) yearEhe Elections Committee
established pursuant to Section 3.3 of these Bykivedl administer and preside



over the elections for President. In order #mdtfor election as President, a
person shall be a Member in good standing, and 8fsdl secure a petition for
candidacy, signed by ten (10) Members in good stgnd A President may be
recalled from office, without cause, upon a voteaomajority of a Quorum of
Members. If the Board in its judgment finds thae tbest interests of the
Association will be served, the Board may remowe Bhesident from office by a
majority vote of the entire Board. A mid-term vacg in the office of President
shall be filled by the Board; provided, that angascy in the office of President
occurring as a result of action taken by the Badall be filled by the vote of a
majority of a Quorum of Members at a special mgebhthe Association which
shall be promptly called by the Board and heldaterlthan thirty (30) days after the
date of such vacancy.

Section 4.6  VicePresident. In the absence of the President or in the evfemis
death or inability to act, the Vice President spaliform the duties of the President, and when so
acting, shall have all powers of and be subjedlltthe restrictions upon the President. If neithe
the President or the Vice President are preseablerto act, the Board shall appoint some other
Director to act in the place of the President omnégrim basis. The Vice President shall perform
such other duties and have such other powers aBdhel of Directors may from time to time
prescribe.

Section 4.7  Secretary. The Secretary shall:

@ keep any minutes of the Board meetings in onenore books
provided for that purpose;

(b) see that all notices are duly given;
(© be custodian of the corporate books and recortteeaforporation;
(d) count all votes at any meeting of the Associatsng
(e in general, perform all duties incident to thaaeffof Secretary.
Section 4.8 Treasurer. If required by the Board of Directors, the Trgas shall
at the expense of the Association obtain a bonthfofaithful discharge of his duties in such sum

and with such surety or sureties as the Board detdkmine. He shall:

@ have charge and custody of and be responsiblalifdunds and
securities of the corporation;

(b) receive and give receipts for monies due and pay&b the
corporation from any source whatsoever;

1C



(© deposit all monies in the name of the corporatiosuch banks, trust
companies or other depositories as shall be sdlecteaccordance with the
provisions of these Bylaws;

(d) prepare an annual budget and a statement of incant
expenditures to be presented to the Members atgglar annual meeting and
deliver a copy to each of the Members; and

(e in general, perform all of the duties as from titoetime may be
assigned by the President or by the Board of Qursct

Section 4.9  Salaries. Officers shall ordinarily serve without compeisa, but
in unusual circumstances the Board of Directors @aga@yrove the salaries for the Officers. No
Officer shall be prevented from receiving any salay reason of the fact that he is also a Director
of the Association.

Section 4.10 Qualifications. All Officers shall also be members of the Boafd
Directors of the Association.

ARTICLE 5.
MIDDLETON HILLSARCHITECTURAL REVIEW COMMITTEE

Section 5.1 Organization, Appointment and Terms of Office. The Middleton
Hills Architectural Review Committee shall const five (5) individuals appointed by the
President of the Association with concurrence ftbe majority of the Board. The term of office
for members of the Middleton Hills Architectural Bew Committee shall be for up to two (2)
years.

Section 5.2  Duties. The Middleton Hills Architectural Review Committeball
have such duties as provided in the Declaratiorfuidser determined from time to time by the
Board of Directors.

ARTICLE 6.
RULESAND REGULATIONS

Section 6.1 Rules and Regulations. In addition to the Declaration initially
promulgated by the Declarant, the Board of Directoay enact Rules and Regulations for the use,
repair, and maintenance of the Development, provitieat such Rules and Regulations are not
contrary to or inconsistent with any of the Dediara Copies of and changes to the Rules and
Regulations shall be furnished by the Board of @aes to each Member prior to the time when the
same shall become effective.

Section 6.2 Enforcement. The Rules and Regulations in effect from time to
time shall be enforced by such means as the Admwrideems necessary and appropriate,
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including recourse to civil authorities, equitabdenedies, court action if necessary, and monetary
fines of not less than $25.00 per violation.

ARTICLE 7.
INDEMNIFICATION OF OFFICERS,
DIRECTORS, EMPLOYEESAND AGENTS

Section 7.1  Definitions Applicable to Indemnification and Insurance
Provisions.

(@ “Corporation” means Middleton Hills Neighborhood s&siation,
Inc., anonstock, nonprofit corporation organizedder Chapter 181 of the
Wisconsin Statutes.

(b) “Director,” “Officer,” “Employee” and “Agent” mearany of the
following:

0] An individual who is or was a director, officemployee or
agent of the corporation.

(i) An individual who, while a director, officer, engykee or
agent of the corporation, is or was serving atctmporation’s request as a
director, officer, partner, member of any governioig decision-making
committee, employee or agent of another corporatidoreign corporation,
partnership, joint venture, trust or other enteari

@ii)  An individual who, while a director, officer, enagyee or
agent of the corporation, is or was serving an eygd benefit plan because
his or her duties to the corporation also imposetied on, or otherwise
involved services by, the person to the plan orpésticipants in or
beneficiaries of the plan.

(iv)  Unless the context requires otherwise, the estapersonal
representative of a director, officer, employeagent.

(© “Expenses” include fees, costs, charges, disbursesmattorney fees
and any other expenses incurred in connectionayfoceeding.

(d) “Liability” includes the obligation to pay a judgmt, settlement,

penalty, assessment, forfeiture or fine, includanyy excise tax assessed with
respect to an employee benefit plan, and reasoeapbknses.

12



(e “Party” means an individual who was or is, or whdhreatened to
be made, a named defendant or respondent in aggolinge

()] “Proceeding” means any threatened, pending or et civil,
criminal, administrative or investigative actionjtsarbitration or other proceeding,
whether formal or informal, which involves foreigederal, state or local law and
which is brought by or in the right of the Corparator by any other person.

Section 7.2 Mandatory Indemnification for Directorsand Officers.

@ The Corporation shall indemnify a Director or Odfido the extent
he or she has been successful on the merits orwatkeein the defense of
a proceeding, for all reasonable expenses incumréte proceeding if the Director
or Officer was a party because he or she is a Direc Officer of the Corporation.

(b) () In cases not included under sub. (a) above, thedZation
shall indemnify a Director or Officer against likyi incurred by the
Director or Officer in a proceeding to which therdéitor or Officer
was a party because he or she is a Director orcédffof the
Corporation, unless liability was incurred becaube person
breached or failed to perform aduty he or she oweshe
Corporation and the breach or failure to performstitutes any of
the following:

@ A willful failure to deal fairly with the
Corporation in connection with a matter in whiche th
Director or Officer has a material conflict of irgst.

2 A violation of criminal law, unless the
Director or Officer had reasonable cause to belles®r her
conduct was lawful or no reasonable cause to eley or
her conduct was unlawful.

3 A transaction from which the Director or
Officer derived an improper personal profit.

4 Willful misconduct.
(i) Determination of whether indemnification is regairunder
this subsection shall be made pursuant to the gubes provided for

in Section 7.5 of these Bylaws.

(i)  The termination of a proceeding by judgment, qrder
settlement or conviction, or upon a plea of no esntor an



equivalent plea, does not, by itself, create a yongdion that
indemnification is not required under these Bylaws.

(© A Director or Officer who seeks indemnification @ndhese Bylaws
shall make a written request to the Corporation.

(d) () Indemnification under these Bylaws is not reegito the
extent limited by the Articles of Incorporation.

(i) Indemnification under these Bylaws is not requifeéde
Director or Officer has previously received indéinsation or
allowance of expenses from any person, includimgQGbrporation,
in connection with the same proceeding.

Section 7.3  Allowance of Expenses as Incurred. Upon written request by a
Director or Officer who is a party to a proceeditigg Corporation may pay or reimburse his or her
reasonable expenses as incurred if the Direct@ffacer provides the Corporation with all of the
following:

@ A written affirmation of his or her good faith beflithat he or she has
not breached or failed to perform his or her dutiethe Corporation.

(b) A written undertaking, executed personally oh@or her behalf, to
repay the allowance and, if required by the Cotjpmmato pay reasonable interest
on the allowance to the extent that it is ultimatidtermined that indemnification is
not required by this Article and that indemnificatiis not ordered by a court under
applicable Wisconsin Statutes. The undertakingeumigis subsection shall be an
unlimited general obligation of the Director or O#fr and may be accepted without
reference to his or her ability to repay the alloe&a The undertaking may be
secured or unsecured.

Section 7.4 Optional Indemnification and Allowance of Expenses for
Employees and Agents.

@ The Board of Directors of the Corporation may frtame to time, by
resolution, authorize the Corporation to indemiaifd allow payment of expenses
for Employees or Agents of the Corporation. Th#emnification and allowance of
expenses for Employees and Agents shall be in daooe with the standards and
procedures contained in Section 7.2, Section AdSection 7.5 of this Article 7.

(b) The resolution of the Board of Directors autharizindemnification

of Employees and Agents may be specific as toquéati Employees and Agents or
may be general as to all Employees and Agents.
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(© The resolution of the Board of Directors may autte the
Corporation to enter into written contracts withEBmployee or Agent providing for
indemnification and allowance of expenses or predifbr in this Article 7.

Section 7.5  Determination of Right to Indemnification. Except for court
ordered indemnification of Directors and Officers\pded for in Section 181.0873 and 181.0879
of the Wisconsin Statutes, the right of a Direc@fficer, Employee or Agent to indemnification
under these Bylaws shall be determined by one eftlinee methods set forth below. The
determination of which method will be used shall iye a majority vote of the disinterested
Directors:

@ By a majority vote of a quorum of the Board of Bhes consisting
of Directors not at the time parties to the sameetated proceedings. If a quorum
of disinterested Directors cannot be obtained, themajority vote of a committee
duly appointed by the Board of Directors consissotely of two or more Directors
not at the time parties to the same or relatedegaiags. Directors who are parties
to the same or related proceedings may participatee designation of members of
the committee.

(b) By independent legal counsel selected by a quaiuthe Board of
Directors or its committee in the manner prescribeder subparagraph (a), above,
or if unable to obtain such a quorum or committ®ea majority vote of the full
Board of Directors, including Directors who are tgsr to the same or related
proceedings.

(© By a panel of three arbitrators consisting of arimtrator selected by
those Directors entitled under subparagraph (byalo select independent legal
counsel, one arbitrator selected by the personemops seeking indemnification
and one arbitrator selected by the two arbitrgicesiously selected.

Section 7.6 Insurance. The Corporation may purchase and maintain inmsera
on behalf of an individual who is a Director, O#fic Employee or Agent of the Corporation against
liability asserted against and incurred by thevidllial in his or her capacity as an Employee,
Agent, Director or Officer, or arising from his ber status as an Employee, Agent, Director or
Officer, regardless of whether the Corporationaquired or authorized to indemnify or allow
expenses to the individual against the same lighiinder these Bylaws or applicable Wisconsin
Statutes.

Section 7.7  Miscellaneous.

@ Additional Rights to Indemnification and Allowance of
Expenses. The Board of Directors, by resolution, may autb@rirights to
indemnification and payment of expenses for Dinectind Officers, which are in
addition to those provided for in Section 7.2 arett®n 7.4 of these Bylaws,



provided that such authorization is determinedrnaependent legal counsel to be
permissible under Section 181.0855 of the Wisco8tatutes.

(b) Court Ordered Indemnification. It is acknowledged that a
Director and Officer of the Corporation has thehtignder Sections 181.0873 and
181.0879 of the Wisconsin Statutes to apply towataaf competent jurisdiction for
a judicial determination of the right of a DirectarOfficer to be indemnified by the
Corporation.

ARTICLE 8.
AMENDMENTS

Bylaws may be adopted either by the Members erDirectors, but no bylaw
adopted by the Members shall be amended or repbglde Directors, unless the bylaws adopted
by the Members shall have conferred such authopibn the Directors. Any bylaw adopted by the
Directors shall be subject to amendment or repetiidd Members as well as by the Directors.

ARTICLEO.
MISCELLANEOUS

Section 9.1  Notices. All notices required under these Bylaws shalirberiting
and shall be deemed to have been duly given uporedeif delivered personally or upon mailing
if sent by United States mail, first-class postagepaid, or otherwise as the Declaration may
require or permit.

Section 9.2 Invalidity. The invalidity or unenforceability of any portiohthese
Bylaws shall not affect the validity or enforcedpibf any other provision of these Bylaws.

Section 9.3  Captions. The captions and headings of various paragrapts a
sections of these Bylaws are for convenience onty are not to be construed as defining or
limiting the scope or intent of the provisions tut

Section 9.4  Personal Application. All Members, tenants of such Members,
employees of Members and tenants, or any otheopetbat in any manner use the Real Property
and/or Neighborhood Property or any part thereafl ¢l subject to the Declaration, Articles and
these Bylaws. All agreements, decisions and datetrans lawfully made by the Association in
accordance with the voting percentages in the egada, the Articles or these Bylaws, shall be
deemed to be binding on all Members.

Section 95 Number and Gender. Whenever used herein, the singular number
shall include the plural, the plural the singulad aise of any gender shall include all genders.

Section 9.6  Defined Terms. Terms defined in the Declaration shall have the
same meaning herein unless the context clearlgates to the contrary.
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[END]
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