Model Bylaws prepared by The Banking Group at Boardman Law Firm LLP, Madison, Wisconsin, for review by its client banks.  The model will need to be revised to meet the specific circumstances and requests of a specific bank client.  The model should not be used in its current form as a final document.



[RESTATED]


BYLAWS OF


[Bank]


ARTICLE I.  SHAREHOLDERS

SECTION 1.  Annual Meeting.  The annual meeting of the shareholders shall be held at such place, [on such date] [in __________ of each year], and at such time as the  Board of Directors shall each year fix.  If the election of directors is not held on the day designated for any annual meeting of the shareholders, or at any adjournment thereof, the Board of Directors shall cause the election to be held at a special meeting of the shareholders as soon thereafter as may be convenient.  

SECTION 2.  Special Meetings.  Special meetings of the shareholders may be called by the Board of Directors, or the President, and special meetings shall be called by either the Board of Directors or the President on the written request of the holders of not less than 10% of all the outstanding voting stock of the Bank entitled to vote at the meeting; provided that such shareholders deliver a signed and dated written demand to the President describing the purpose for which the meeting is to be held.  

SECTION 3.  Place of Meeting.  The Board of Directors may designate any place as the place of meeting for any annual meeting or for any special meeting called under this Article.  If no designation is made, or if a special meeting is otherwise called, the place of meeting shall be the principal office of the Bank.  Any meeting may be adjourned to reconvene at any place designated by vote of a majority of the shares represented at the meeting.  

SECTION 4.  Quorum.  Except as otherwise provided by law, the Articles of Incorporation or these Bylaws, a majority of the outstanding shares entitled to vote, represented in person or by proxy, shall constitute a quorum at a shareholders( meeting, and, except as otherwise so provided, a majority of votes cast at any meeting at which a quorum is present shall be decisive of any motion or election.  Though less than a quorum of the outstanding shares is represented at a meeting, a majority of the shares so represented may adjourn the meeting from time to time without further notice.  At such adjourned meeting at which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as originally notified.  

SECTION 5.  Notice of Meetings.  Except as otherwise provided by law, notice of any annual meeting or special meeting shall be given to each shareholder entitled to notice by delivering written or printed notice to the shareholder stating the time and place of the meeting by personal delivery, by facsimile or by mail [no less than ten (10) days nor more than sixty (60) days] [no less than _____ (__) days nor more than _____ (__) days] before the meeting date.  If mailed, the notice shall be deemed to be effective when deposited, postage prepaid, in the mail, addressed to the shareholder of record at his or her address as it appears on the stock record books of the Bank.  In the notice of a special meeting, the business to be brought before the meeting shall be briefly stated, and no other business shall be voted upon at such meeting.

SECTION 6.  Proxies.  At all meetings of shareholders, a shareholder entitled to vote may vote in person or by proxy appointed in writing by the shareholder or by the shareholder(s duly authorized attorney in fact.  For purposes of this Section, a proxy granted by telegram, telex, telecopy or other document transmitted electronically for or by a shareholder shall be deemed (appointed in writing by the shareholder.(  Proxies shall be filed with the acting secretary of the meeting before or at the time of the meeting.  No proxy shall be valid after eleven (11) months from the date of its execution, unless otherwise provided in the proxy.  A proxy may be revoked at any time before it is voted, either by written notice filed with the acting secretary of the meeting or by oral notice given by the shareholder to the presiding officer during the meeting unless the proxy conspicuously states that it is irrevocable and the proxy is coupled with an interest.  The presence of a shareholder who has filed his or her proxy shall not of itself constitute a revocation.  The Board of Directors shall have the power and authority to make rules establishing presumptions as to the validity and sufficiency of proxies.  Proxies may be subject to examination by any shareholder at the meeting and all proxies shall be filed and preserved.  

SECTION 7.  Closing of Transfer Books or Fixing of Record Date.  For the purpose of determining shareholders entitled to notice of or to vote at any meeting of shareholders, or shareholders entitled to receive payment of any dividend, or in order to make a determination of shareholders for any other proper purpose, the Board of Directors may fix in advance a date as the record date for any such determination of shareholders, such date in any case to be not more than seventy (70) days prior to the date on which the particular action, requiring such determination of shareholders, is to be taken.  If no record date is fixed for the determination of shareholders entitled to notice of or to vote at a meeting of shareholders, or shareholders entitled to receive payment of a dividend, the close of business on the date next preceding the date on which notice of the meeting is mailed or the date on which the resolution of the Board of Directors declaring such dividend is adopted, as the case may be, shall be the record date for such determination of shareholders.  When a determination of shareholders entitled to vote at any meeting of shareholders has been made as provided in this Section, such determination shall be applied to any adjournment thereof, provided, however, that the Board of Directors shall fix a new record date if the meeting is adjourned to a date more than one hundred twenty (120) days after the date fixed for the original meeting. 

SECTION 8.  Voting of Shares.  Each outstanding share entitled to vote shall be entitled to one (1) vote upon each matter submitted to a vote at a meeting of shareholders, except to the extent that the voting rights of the shares of any class or classes are enlarged, limited or denied by the Articles of Incorporation.  

SECTION 9.  Waiver of Notice by Shareholders.  Whenever any notice is required to be given to any shareholder of the Bank under the Articles of Incorporation, these Bylaws or any provision of law, a waiver of such notice, in writing, signed at any time (whether before or after the time of meeting) by the shareholder entitled to such notice, shall be deemed equivalent to the giving of such notice.  A waiver with respect to any matter of which notice is required under these Bylaws shall contain the same information as would have been required to be included in the notice, except the time and place of meeting.  A shareholder(s attendance at a meeting, in person or by proxy, constitutes a waiver of lack of notice or defective notice of the meeting, unless the shareholder objects to the transaction of any business or holding the meeting at the beginning of the meeting.  The attendance of a shareholder at a meeting, in person or by proxy, shall also waive objection to consideration of a particular matter of which the shareholder may not have been properly notified, unless the shareholder objects to the matter when it is presented.  
SECTION 10.  Unanimous Consent Without Meeting.  Any action required or permitted to be taken at any meeting of the shareholders may be taken without a meeting if the action is taken by all the shareholders entitled to vote on the action.  The action must be evidenced by one or more written consents describing the action taken, signed by all of the shareholders entitled to vote on the action, and delivered to the Bank for inclusion in the Bank(s records.  


ARTICLE II.  DIRECTORS
SECTION 1.  General Powers.  The business and affairs of the Bank shall be managed by its Board of Directors.  

SECTION 2.  Number of Directors.  The number of directors on the Board shall be not less than [five (5)] [____] directors, and not more than ___ directors, the exact number to be determined from time to time by resolution adopted by the Board of Directors or by the shareholders at their annual meeting.  

Whenever the authorized number of directors is increased between annual meetings of the shareholders, a majority of the directors then in office shall then have the power to elect such new directors for the balance of a term and until their successors are elected and qualified.  Any decrease in the authorized number of directors shall not become effective until the expiration of the term of the directors then in office unless, at the time of such decrease, there shall be vacancies on the Board which are being eliminated by the decrease.  

SECTION 3.  Election and Term.  The directors shall be elected by the shareholders at the annual meeting of shareholders.  The persons receiving the greatest number of votes, up to the number of directors then to be elected, shall be the persons elected.  Each director shall hold office until the next [annual meeting of shareholders] [until the next election of the class for which such director shall have been elected] and until his or her successor has been elected or until his or her death, resignation or removal in the manner provided in this Article.  

[The Board of Directors shall be divided into [two (2)] [three (3)] classes as nearly equal in number as possible, with the term of office of one class expiring each year.  Directors of the first class (Class I) shall be elected to hold office for a term expiring at the next succeeding annual meeting, [and] directors of the second class (Class II) shall be elected to hold office for a term expiring at the second succeeding annual meeting [and directors of the third class (Class III) shall be elected to hold office for a term expiring at the third succeeding annual meeting.]  Subject to the foregoing, at each annual meeting of shareholders, directors chosen to succeed those  terms then expired shall be elected for a term of office expiring  at the [second] [third] succeeding annual meeting of shareholders after their election, so that the term of one class of directors shall expire  each year.]  

[The provisions of this Section may not be amended, altered or repealed except by the affirmative vote of holders of at least ____________ percent (___%) of the shares of the capital stock of the Bank issued and outstanding and entitled to vote, at any annual or special meeting of the shareholders if the notice of the proposed amendment, alteration or repeal is contained in the notice of meeting.]  

SECTION 4.  Vacancies.  If the office of any director becomes vacant by reason of death, resignation, disqualification, removal or other cause, a majority of the directors remaining in office, although less than a quorum, may elect a successor for the unexpired term and until his or her successor is elected and qualified.  

SECTION 5.  Regular Meetings.  Regular meetings of the Board of Directors shall be held at such place or places, at least once  each [month] [calendar quarter], on such date or dates, and at such time or times as shall have been established by the Board of Directors and publicized among all directors.  A notice of each regular meeting shall not be required.  When any regular meeting of the Board of Directors falls on a holiday, the meeting shall be held on such other day as the Board may previously designate; or, in the event of their failure to do so, the day following the holiday.  

SECTION 6.  Special Meetings.  Special meetings of the Board of Directors may be called by one-third of the directors then in office (rounded up to the nearest whole number) or by the President and shall be held at such place, on such date, and at such time as they or he or she shall fix.  Notice of the place, date, and time of each such special meeting shall be given in accordance with Section 7 of this Article. 

SECTION 7.  Notice.  Notice of any special meeting shall be given at least forty-eight (48) hours in advance of the meeting by written notice delivered personally or mailed to each director at his or her business address, or by facsimile or other electronic means.  If mailed, the notice shall be deemed to be delivered when deposited in the United States mail so addressed with postage prepaid.  Whenever any notice is required to be given to any director of the Bank under the Articles of Incorporation, these Bylaws or any provision of law, a waiver of such notice, in writing, signed at any time (whether before or after the time of meeting) by the director entitled to such notice, shall be deemed equivalent to the giving of such notice.  The attendance of a director at a meeting shall constitute a waiver of notice of that meeting, except where a director attends a meeting and at the meeting objects to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.  

SECTION 8.  Quorum.  At any meeting of the Board of Directors, a majority of the total number of the whole Board shall constitute a quorum for all purposes.  If a quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, date, or time, without further notice or waiver thereof.  

SECTION 9.  Participation in Meetings by Conference Telephone.  Members of the Board of Directors, or of any committee of the Board, may participate in a meeting of such Board or committee by means of conference telephone or similar communication equipment by which all persons participating in the meeting can hear each other and such participation shall constitute presence in person at such meeting.  All participating directors shall be informed that a meeting is taking place at which official business may be transacted by conference telephone or similar communication equipment.  

SECTION 10.  Conduct of Business.  At any meeting of the Board of Directors, business shall be transacted in such order and manner as the Board may from time to time determine, and all matters shall be determined by the vote of a majority of the directors present, except as otherwise provided in these Bylaws or required by law.  

[SECTION 11.  Informal Action Without Meeting. Any action required or permitted to be taken at a Board of Directors( meeting may be taken without a meeting if the action is taken by all members of the Board.  The action must be evidenced by one or more written consents describing the action taken, signed by each director and retained by the Bank.]  

SECTION 12.  Removal and Resignation.  Any director may be removed, with or without cause, at any meeting of the shareholders by the affirmative vote of a majority of the outstanding shares entitled to vote for the election of such director, taken at a special meeting of shareholders called for that purpose.  A director may resign at any time by filing his or her written resignation with the President of the Bank.

SECTION 13.  Compensation.  The Board of Directors, irrespective of any personal interest of any of its members, may establish reasonable compensation of all directors for services to the Bank as directors, officers or otherwise, or may delegate such authority to an appropriate committee. 

SECTION 14. Failure to Qualify.  A person elected to be a director of the Bank must satisfy certain legal requirements to qualify as a director.  In the event a person who is elected to be a director refuses, neglects or is unable to qualify for a period of ten (10) days following his or her election, or is found to be disqualified under the law to hold the office of director, such election shall be null and void and the Board of Directors shall fill the vacancy in accordance with Section 4 of this Article.  


ARTICLE III.  COMMITTEES
SECTION 1.  Committees of the Board of Directors.  The Board of Directors, by a vote of majority of the whole Board, may from time to time designate committees of the Board, with such lawfully delegable powers and duties as it confers on those committees, to serve at the pleasure of the Board and shall, for those committees and any others provided for under this Bylaw, elect a director or directors to serve as the member or members, designating, if  it desires, other directors as alternate members who may replace any absent or disqualified member at any meeting of the committee.  

SECTION 2.  Powers of the Committees.  The Board of Directors may delegate to committees appointed under Section 1 of this Article any of the powers of the Board of Directors, except as prohibited by law.   

SECTION 3.  Conduct of Business.  Each committee may determine the rules for meeting and conducting its business and shall act in accordance with those rules, except as otherwise provided in this Bylaw or required by law.  Adequate provision shall be made for notice to all members of all meetings; _______________________________ of the members shall constitute a quorum unless the committee shall consist of two (2) members, in which event [one (1)] [two (2)] member[s] shall constitute a quorum; and all matters shall be determined by a majority vote of the members present.  [Action may be taken by any committee without a meeting if all members of the committee consent  to the action in writing, and the writing or writings are filed with the minutes of the proceedings of such committee.]  


ARTICLE IV.  OFFICERS
SECTION 1.  Officers and Appointment.  The officers of the Bank appointed by the Board shall consist of the President, one (1) or more Vice Presidents, [the Secretary,] [the Treasurer,] [the Cashier,] and such other officers as may from time to time be appointed by the Board.  The appointment of a Chairman of the Board shall be optional with the Board of Directors.  Any two (2) or more offices may be held by the same person.  [Any of the officers appointed by the Board may appoint one (1) or more [officers or] [assistant officers].  The senior executive officer in charge of conducting the business of the Bank shall be chosen from the Board of Directors.  

SECTION 2.  Term of Office.  The officers shall each hold office until his or her successor shall have been duly appointed, or until his or her death, or until he or she shall resign, or shall have been removed by the Board of Directors. 

SECTION 3.  Duties and Compensation.  Officers shall perform the duties usually pertaining to their respective offices and especially the duties as prescribed in this Article and such other duties as the Board of Directors may by resolution direct.  The compensation of officers shall be fixed by the Board of Directors, or by an appropriate committee of the Board to which such authority has been delegated.  

SECTION 4.  The Chairman of the Board.  The Chairman of the Board, if one is elected by the Board of Directors, shall preside at all meetings of the shareholders and the Board of Directors and shall have such other powers and duties as may from time to time be prescribed by these Bylaws or by resolution of the Board of Directors.

SECTION 5.  President.  The President shall preside at all meetings of the shareholders and at all meetings of the Board of Directors, unless a Chairman of the Board of Directors shall have been elected in which case the Chairman shall preside.  Subject to the control of the Board of Directors, the President shall have general active management of the business of the Bank, conform to the orders and resolutions of the Board of Directors, and see that they are carried into effect.  The President shall perform all the usual duties incident to the office and shall have such other powers and duties as may from time to time be prescribed by these Bylaws or by resolution of the Board of Directors.

SECTION 6.  Vice Presidents.  In case of the removal of the President from office, or death or resignation, the powers and duties of the office shall devolve upon a Vice President in the manner provided for in Section 3 of Article VIII, who shall perform all duties of the office, until a meeting of the directors is held, and a President elected.  The Board of Directors shall empower a Vice President to discharge the duties of the President in the event of absence or disability of the President.  In general, the Vice President shall perform all duties incident to the office of Vice President and such other duties as may be prescribed by the Board of Directors and the President from time to time.  

[SECTION 7.  The Secretary.  The Secretary shall:  (a) keep the minutes of the shareholders( and of the Board of Directors( meetings in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the Bank records; (d) keep a register of the post office address of each shareholder which shall be furnished to the Secretary by such shareholder; (e) have general charge of the stock transfer books of the Bank; and (f) in general, perform all duties incident to the office of Secretary and have such other duties and exercise such authority as from time to time may be designated or assigned to the Secretary by the President or by the Board of Directors.]  

[SECTION 8.  Treasurer.  The Treasurer shall:  (a) have charge and custody of and be responsible for all funds and securities of the Bank; receive and give receipts for monies due and payable to the Bank from any source whatsoever, and deposit all such money in the name of the Bank; and (b) in general, perform all of the duties incident to the office of Treasurer and have such other duties and exercise such other authority as may from time to time be delegated or assigned to the Treasurer by the President or by the Board of Directors.]  
[SECTION 9.  Cashier.  The Cashier shall perform such duties as directed from time to time by the President or by the Board of Directors.]  

SECTION 10.  Removal.  Any officer of the Bank may be removed at any time, with or without cause, by the Board of Directors or by the officer who appointed that officer notwithstanding the contract rights, if any, of the officer removed.  The appointment of an officer does not itself create contract rights.  

SECTION 11.  Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification or otherwise shall be filled by the Board of Directors or by the officer who appointed that officer.  

SECTION 12.  Loan Authorization.  The Board of Directors shall designate the officers and employees who may make loans and prescribe the limits of their lending authority; provided, however, that loans over and above the limits of such authority may be approved and authorized by the Board of Directors or by a committee appointed by the Board of Directors for that purpose; provided further, that no loans may be made the aggregate total of which exceeds the level established by the Board of Directors without being supported by a signed financial statement, unless the loan is secured by collateral having a value in excess of the amount of the loan.  

SECTION 13.  Surety Bonds.  Any person whose duties include the receipt, payment or custody of money or other personal property for or on behalf of the Bank, shall give a bond in such amount as the directors may require.  In lieu of individual bonds, a blanket bond, in a form to be approved by the Department of Financial Institutions, Division of Banking, may be accepted.  The premiums on such bonds shall be paid by the Bank and charged to expense.  


ARTICLE V.  NEGOTIABLE INSTRUMENTS,


DEEDS, CONTRACTS AND STOCK

SECTION 1.  Execution of Negotiable Instruments.  All checks, drafts, and orders for the payment of money by the Bank shall, unless otherwise directed by the Board, or unless otherwise required by law, be signed by any two of the following officers:  the President, [any Vice President,] [the Secretary,] [the Treasurer,] [or the Cashier].  The Board may, however, authorize any one or more of such officers to sign checks, drafts, bills of exchange and orders for the payment of money by the Bank singly and without necessity of countersignature; and the Board may designate any other employee or employees of the Bank, who may, in the name of the Bank, execute checks, drafts, bills of exchange and orders for the payment of money by the Bank or in its behalf.  

SECTION 2.  Execution of Deeds, Contracts, Etc.  All deeds, notes, and mortgages made by the Bank and all other written contracts and agreements, other than those executed in the ordinary course of business, to which the Bank shall be a party shall be executed in its name by the President, a Vice President or by any other officer so authorized by the Board, acting by resolution; and the [Secretary,] [Cashier,] [________], when necessary or required shall attest the execution thereof.  

SECTION 3.  Ordinary Contracts and Agreements.  All written contracts and agreements entered into by the Bank in the ordinary course of business operations shall be executed by any officer or by any other employee of the Bank designated by the President to execute such contracts and agreements.  

SECTION 4.  Endorsement of Certificates for Shares.  Unless otherwise directed by the Board, any share or shares issued by any corporation and owned by the Bank (including reacquired shares of the Bank) may, for sale or transfer, be endorsed in the name of the Bank by the President or a Vice President, and the [Secretary] [Cashier] [__________], when necessary or required, shall attest such endorsement.  

SECTION 5.  Voting Shares Owned by Bank.  Unless otherwise directed by the Board, any share or shares issued by any other corporation and owned or controlled by the Bank may be voted at any shareholders( meeting of such other corporation by the President of the Bank, or in his absence by a Vice President of the Bank.  Whenever, in the judgment of the President, it is desirable for the Bank to execute a proxy or give a shareholder(s consent in respect to any share or shares issued by any other corporation and owned by the Bank, such proxy or consent shall be executed in the name of the Bank by the President or a Vice President of the Bank.  Any person or persons designated in the manner above stated as the proxy or proxies of the Bank shall have full right, power and authority to vote the share or shares issued by such other corporation and owned by the Bank in the same manner as such share or shares might be voted by the Bank.  


ARTICLE VI.  INDEMNIFICATION
SECTION 1.  Right of Directors and Officers to Indemnification.  Every person shall be indemnified to the fullest extent permitted by law, as the same may exist or may hereafter be amended (but, in the case of any such amendment, only to the extent such amendment permits the Bank to provide broader indemnification rights than the law permitted the Bank to provide prior to such amendment), for all reasonable expenses (including fees, costs, charges, disbursements, attorneys( fees and any other expenses) and against all liability (including the obligation to pay a judgment, settlement, penalty, assessment, forfeiture or fine, including an excise tax assessed with respect to an employee benefit plan) asserted against, incurred by or imposed on him or her in connection with any action, suit or proceeding, whether civil, criminal, administrative, or investigative ("proceeding"), to which he or she is made or threatened to be made a party by reason of his or her being or having been a director or officer of the Bank (or by reason of, while serving as a director or officer of the Bank, having served at the Bank's request as a director, officer, partner, trustee, member of any governing or decision-making committee, employee or agent of another corporation or foreign corporation, partnership, joint venture, trust or other enterprise, including service to an employee benefit plan); provided, however, in situations other than a successful defense of a proceeding, the director or officer shall not be indemnified where he or she breached or failed to perform a duty to the Bank and the breach or failure to perform constitutes (a) a willful failure to deal fairly with the Bank or its shareholders in connection with a matter in which the director or officer has a material conflict of interest, (b) a violation of criminal law, unless the director or officer had reasonable cause to believe his or her conduct was lawful or no reasonable cause to believe his or her conduct was unlawful, (c) a transaction from which the director or officer derived an improper personal benefit, or (d) willful misconduct.  Subject to the limitations of Chapter 221, Wis. Stats., such rights to indemnification shall include the right to be paid by the Bank reasonable expenses as incurred in defending such proceeding; provided, however, that payment of such expenses as incurred shall be made only upon such person delivering to the Bank (a) a written affirmation of his or her good faith belief that he or she has not breached or failed to perform his or her duties to the Bank, and (b) a written undertaking, executed personally or on his or her behalf, to repay the allowance to the extent it is ultimately determined that such person is not entitled to indemnification under this provision.  The Bank may require that the undertaking be secured and may require payment of reasonable interest on the allowance to the extent that it is ultimately determined that such person is not entitled to indemnification.  A director or officer seeking indemnification under this provision shall select one of the means for determining his or her right to indemnification set forth in section 221.0631, Wis.  Stats., and as the same may be renumbered or amended from time to time.  This section does not apply to conduct within the scope of section 221.0803, Wis. Stats., as amended or renumbered from time to time.

SECTION 2.  Right of Director or Officer to Bring Suit.  If a claim under this Article is not paid in full by the Bank within thirty (30) days after a written claim has been received by the Bank, the claimant may at any time thereafter bring suit against the Bank to recover the unpaid amount of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid also the reasonable expense of prosecuting such claim.  It shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking has been tendered to the Bank) that the claimant has not met the standards of conduct under this Article which make it permissible for the Bank to indemnify the claimant for the amount claimed, but the burden of proving such defense shall be on the Bank.

SECTION 3.  Right of Employees and Agents to Indemnification.  The Bank by its Board of Directors may on such terms as the Board deems advisable indemnify and allow reasonable expenses of any employee or agent of the Bank with respect to any action taken or failed to be taken in his or her capacity as such employee or agent.

SECTION 4. Contract Rights; Amendment or Repeal.  All rights under this Article shall be deemed a contract between the Bank and the director or officer pursuant to which the Bank and the director or officer intend to be legally bound.  Any repeal, amendment or modification of this Article shall be prospective only as to conduct of a director or officer occurring thereafter, and shall not affect any rights or obligations then existing.

SECTION 5.  Scope of Article.  The rights granted by this Article shall not be deemed exclusive of any other rights to which a director or officer may be entitled under any statute, agreement, vote of shareholders or disinterested directors or otherwise.  The indemnification and advancement of expenses provided by or granted pursuant to this Article shall continue as to a person who has ceased to be a director or officer in respect to matters arising prior to such time, and shall inure to the benefit of the heirs, executors, administrators and personal representatives of such a person.

SECTION 6.  Insurance.  The Bank may purchase and maintain insurance, at its expense, to protect itself and any person who is or was a director, officer, employee or agent of the Bank or is or was serving at the request of the Bank as a director, officer, partner, trustee, member of any governing or decision-making committee, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, including service to an employee benefit plan, against any liability asserted against that person or incurred by that person in any such capacity, or arising out of that person's status as such, whether or not the Bank would have the power to indemnify such person against such expense, liability or loss under this Article.

SECTION 7.  Prohibited Indemnification and Insurance.  Notwithstanding any other Section in this Article, the Bank shall not be required to indemnify and may not purchase and maintain insurance if such indemnification or insurance by the Bank shall be prohibited under applicable federal law or regulation, but the Bank shall indemnify and may purchase and maintain insurance in accordance with this Article to the extent such indemnification and insurance by the Bank shall not be prohibited under applicable federal law or regulation.  


ARTICLE VII.  AMENDMENT
SECTION 1.  Amendment by Shareholders.  [Except as otherwise provided in Article II, Section 3] these Bylaws or any of them may be altered, amended, added to, or repealed by the shareholders by affirmative vote of not less than a majority of the outstanding shares of the Bank entitled to vote, at any annual meeting or at a special meeting called for that purpose at which a quorum is in attendance.

SECTION 2.  Amendments by Directors.  [Except as otherwise provided in Article II, Section 3] these Bylaws may also be altered, amended, added to, or repealed and new Bylaws may be adopted by the Board of Directors by affirmative vote of not less than a majority of the directors then in office, at any annual or special meeting at which a quorum is in attendance; but no bylaw adopted by the shareholders shall be amended or repealed by the Board of Directors if the bylaw so adopted so provides. 

SECTION 3.  Implied Amendments.  Any action taken or authorized by the shareholders which would be inconsistent with the Bylaws then in effect but is taken or authorized by affirmative vote of not less than the number of shares required to amend the Bylaws so that the Bylaws would be consistent with such action shall be given the same effect as though the Bylaws had been temporarily amended or suspended so far, but only so far, as is necessary to permit the specific action so taken or authorized. 


ARTICLE VIII.  EMERGENCY OPERATIONS
SECTION 1.  General.  In the event of an emergency declared by the President of the United States or the person performing that person's functions, the officers and employees of the Bank will continue to conduct the affairs of the Bank under such guidance from the directors as may be available except as to matters which by statute require specific approval of the Board of Directors and subject to conformance with any governmental directives during the emergency.

SECTION 2. Executive Committee.  In the event of a state of disaster of sufficient severity to prevent the conduct and management of the affairs and business of the Bank by its directors and officers as contemplated by these Bylaws, any two or more available members of the Executive Committee of the Board, if any, shall constitute a quorum of that committee for the full conduct and management of the affairs and business of the Bank.  If there is no Executive Committee or if a minimum of two members of the Executive Committee are not available, any three or more directors shall constitute an executive committee for the full conduct and management of the affairs and business of the Bank during the period of the emergency.  Normal functions of the Board of Directors and officers of the Bank as provided in these Bylaws shall be resumed when the emergency period has ceased.

SECTION 3.  Disability of Officers.  The Board of Directors shall have the power, in the absence or disability of any officer, or upon refusal of any officer to act, to delegate and prescribe such officer's powers and duties to any other officer, or to any director, for the time being.  This Section may be implemented by an advance resolution adopted by the Board of Directors designating order of succession among the officers to be effective automatically in the period of emergency when one or more officers may be unable to perform normal executive duties.

SECTION 4. Offices.  The offices of the Bank at which its business shall be conducted shall be the main office or any other legally authorized location which may be leased or acquired by the Bank to carry on its business.  During an emergency resulting in any authorized place of business of the Bank being unable to function, the business ordinarily conducted at such location shall be relocated elsewhere in suitable quarters, in lieu of the locations heretofore mentioned, as may be designated by the Board of Directors or by the Executive Committee, by virtue of the authority as may be granted by proclamation of the Governor, by action of the Legislature, by action of the Banking Review Board, or by approval of the Department of Financial Institutions, Division of Banking, for the purpose of facilitating continuance of the business of banking during the period of the emergency.  Any temporarily relocated place of business of the Bank shall be returned to its legally authorized location as soon as practicable and such temporary place of business shall then be discontinued.


ARTICLE IX.  CERTIFICATES FOR SHARES AND THEIR TRANSFER
SECTION 1.  Certificates for Shares.  Certificates representing shares of the Bank shall be in such form, consistent with law, as shall be determined by the Board of Directors.  Such certificates shall be signed by the President [or] [and] a Vice President.

The name and address of the person to whom the shares represented thereby are issued with the number of shares and date of issue, shall be entered on the stock transfer books of the Bank.  All certificates surrendered to the Bank for transfer shall be canceled and no new certificate shall be issued until the former certificate for a like number of shares shall have been surrendered and canceled except as provided in Section 3.

SECTION 2.  Transfer of Shares.  Prior to due presentment of a certificate for shares for registration of transfer, the Bank may treat the registered owner of such shares as the person exclusively entitled to vote, to receive notifications and otherwise to exercise all the rights and power of an owner.

SECTION 3.  Lost, Destroyed or Stolen Certificates.  Where the owner claims that a certificate for shares has been lost, destroyed or wrongfully taken, a new certificate shall be issued in place thereof if the owner satisfies such reasonable requirements as the Board of Directors may prescribe.


ARTICLE X.  MISCELLANEOUS
SECTION 1.  Minute Book Records.  The organization papers of the Bank, articles of incorporation, bylaws and amendments thereto, the reports of all Board committees, and the minutes of all meetings of the shareholders and of the directors, shall be recorded in a minute book.  The minutes of the meetings shall be signed by the presiding officer.  Minutes of all meetings shall be recorded and kept in such form as to be available for inspection at all times.

SECTION 2.  Parliamentary Practice.  The manual of parliamentary practice known as [Robert's Rules of Order] [________________] shall govern the conduct of all meetings of the shareholders and the Board of Directors.

SECTION 3.  Banking Hours and Holidays.  The Board of Directors shall have the power to set and regulate the banking hours of the Bank.

SECTION 4.  Fiscal Year.  A fiscal year of the Bank shall be fixed by the Board of Directors. 
SECTION 5.  Dividends.  The Board of Directors may from time to time declare, and the Bank may pay, dividends on its outstanding shares in a manner and upon terms and conditions not inconsistent with applicable law and the Bank's articles of incorporation.

SECTION 6.  Order of Business at Meetings.  The order of business at the annual  meeting of shareholders shall be established by the Board of Directors. 

SECTION 7.  Seal.  The Bank shall [not] have a corporate seal [, and all formal corporate documents shall carry the designation (No Seal( along with the signature of the officer(s)].  

CERTIFICATION
IN WITNESS WHEREOF, _________________________________ Bank, ___________________, Wisconsin, has caused these [Restated] Bylaws to be signed and attested to by its duly authorized officers, as of the _____ day of ______________, 20__.  

_______________________________________ BANK

By __________________________________________

Its _______________________________

ATTEST:

_____________________________

Its _____________________
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