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State of Wisconsin

l. ,, i Department of Financial Institutionsi I 
Division of Corporate and Consumer Services

13935 Bishoprs

Brookf ieId, Ilùf

ARTICLES OF INCOR?ORATION _ NôXSTOCK CORPORATION

(NOTE: Do not use thisfonnfor organizing afor-profit busitrcss corporation. (Jse Fornt 2)

ExecutedbytheundersignedforthepurposeofformingaWisconsinnonstockcorpoìationunderCh. lgl
of the wisconsin Statutes, repealed and recreatedby 1997 wisconsin Act79:

Whitnall Park Rotary Club Foundali
Article l. Nanre of the corporation:

(MusÍ include "Inc." or sintilarword. See hntntctions)

Article 2. The corporation is organized under Ch. l8l of the Wisconsin Stattrtes.

Afticle 3. Name of the initial registered ug.nt, "oht 
G ' Movroydis

Article 4. Street address of the initial registered
office: (Tlte conrplete acldress, inclttding
street atrcl nnnber, if assigned, and ZIP
code. P O Box address may be inclttded
as part of tlte address, but is innfficient
alone.)

Article 5. Maiting address of the inirial principal offìce:

Brookfield, WI 53005

13935 Bishoprs Drive, Suite 300

Drive,

s3005

rte 300

Article 6. (Select and mark (X) one of the statements below)

The corporation lvill have members. Onlfne corporation wiil not have members.

(OPTIONAL) Article 7. Name and address of the initial directors (minimLrm of three):

1. Roger G. Brinkmeier
5541 S. Kurtz Rd.
Hales Corners, Wf 53130

2. Robert J. Nolan
4262 S. 108th St.
Greenfield, M 53228

3. John G. Movroydis
13935_Bigþop's Drive, Ste. 300
Brooldle_Ld, Idf 53005

4. Cynthia L. Fortier
5480 s. 1o8th st----
Hales Corners, I^lf 53130

FILING FEE - $3 5.00 s.. instructions, suggestions, and procedures on follor,ving pages.
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(OPTIONAL) Article 8. The purpose

See attached Addendum A.

or purposes for which the corporation is organized:

Article 9. Name and complete aclclress of each iricorporator:

signature Incorporator's s i gnatLrre

Attorney ,John G. Movroydisdrafted by

(Name the individL¡al who drafte¿ tl-,. ¿o"rul*Ð

OPTIONAL cond choice corporate name if first choice is not available:

INSTRIICTIONS (Ref. sec. 181.0202 wis. stats. for docLrmenr conrent)

Submit one original and one exact copy to Deparl
WI,53101-7846, rogether with rhe appropriare FI
sent by Express or Priority U.S. rnail, address to 3
53703). Sign the document manLrally or otherwise a
NOTICE: This form may be used to accomplish a
the department. lnformation requested rnay be used
please contact the Division of Corporate & ConsL¡m
call 608-266-8818 for TTy. This document can be r

qualifying individr¡als with disabilities.

orporated", ,,company", 
or ,,limited.. 

or the
ble rvords or abbreviations in another langLrage. If
uld accept if yoLrr first choice is not available. enter

Article 2. This sraremenr is required by sec. 1g1.0202(l)(a).

Articles 3 & 4. Tlie corporation mL¡st have a registered agent located at a re_qistered office in Wisconsin.The address of the registered offìce is to describe the phyiical location wherË the registered agentrnaintains their btrsiness office. set forth the street number and name, .i;yan¿ tìË il;¡, wisconsin.
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ARTICLES OF INCORPORATION
Nonstock Corporaliorr

l-' DeWit.t, Ross & Stevens/, S.C.
Attorney ,fohn G. Movroydis
13935 Bishoprs Drj_ve, Suite 3OO

Brookfiefd, Wf 53005

L

0 Your name' return arldress and phone number dLrring the day: ,(zaz\ 784- 28_40

INSTR UCTIONS (Conri n Lred)

Afiicles 3 & 4' (cont'd) P o Box addresses may be inclLrded as paft oithe address, bLrt are insL¡fficientalone. The corporation may not name itserf as its'own ,.giu.Lo agent.

Article 5' The articles of incorporation mLrst set forth the address of the corporation,s principal office.

.::ffli: 
":ri:ti'nreans 

the offìce, whether in or orrtsicle wir*nrin, in which are tocarect irs principat

Article 6' Select and check the appropriate box in article 5 to indicate if the corporation will or will nothave rne¡nbers' A "lrember" means u p.rron who has membership rights in a corporation in accordancewith its articles of incorporation tr bylaws.

Arlicles 7 & B' These articles (or others you may wish to add) are provided for optional inlormation thatyoLr may elect to inclLrde' such as the name and address of the initial aire.tors, a plñ;.., clarrse, tax-exempt provisions, etc' Do not inclL¡de by-laws, as the department does not accept uy-lu*, for record.Extensive additional provisions rnay makê use of this pre-þrinted form impractical. If yoLr elect to draftyotrr orvvn articles of incorporation, do notalso s-ubmitìhe þre-printed ronn. qpoin: Corporutiotrsexpectirtg to apply to Intental Revenue sen'iceforfecterat'rAi-txnMpr srÀrus are ctrlvised to obraÌ,atttl reacl IRS Ptúlicution 557 ".Tax-Exentpt stanÃ ¡or ror,, òì.[n,,izntiott,, before prepar¡rg thesearticles of incorporation, as tlte articles nìuú cotttaitr parriculal. htryuage n,,aproiiríons ro nteetJÞclerallclx c ode requirentents.)

Article 9' Enter the name and complete address of each incorporator. There may be one or lnore

I'ij;too-'o's' 
At least one incorporator is required to sign thË docLrmenr, althoigh all incorporarors may

Nocertificateofincorporationwilt beissLred. The"FILED"endorsementappliedtothisdocumentbythe
Department of Financial InstitLrtions is evidence that the articles of inc rrpoåiion t..,ou. ú.en accepted.one or more "Received" endorsements may appear on the document, bLli do not indicate its acceptancefor filing.

IftliedocLrmentisexecutedinwisconsin.sec. 182.01(3)providesthatitshall notbefiledunlessthenanieof the person (individtral) *19 drafted it is printed. typeiuiitt.n àr starnped rhereon in a le-eible manner. Ifthe document is not executed in Wisconsin, enter thairemark.
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ADDENDUM A
TO

ARTICLES OF INCORPORATION OF
WHITNALL PARK ROTARY CLUB FOUNDATION,INC.

8.1 Powers.
The Corporation shall have ali powers conferrecl upon nonstock, nonprofitcorporations organized under chapter 181 of the wisconsin siatutes and any successorprovisions thereto now enacted or hereafter amenclecl, but shall exercise such powersonly in fulfillment of its above_stated purposes.

8.2 Activities and Restrictions.
In these Articles, the telm "I.R.c." or Internal Revenue Cocle means the InternalRevenue Cocle of the unitecl states of America, ancl references to provisi,ons thereof are tosuch provisions as they now exist ancl from time to time may be amenciecl ancl tocorlresponcling provisions of any fufure Unitecl States Internal Revenue Law.

section 7' No clividends,liquiclating clividencls, or clist¡ibutions shali be cleclarecl orpaicl by the Corporation to any private incliviclual or officer or clirector of the Corporation.

sechon 2' No substantial part of the activities of the corporation shall consist incaffymg on propagancla or otherwise att
howeveL, that this provision shall
propaganc-Ìa or otherwise attempting
]ras macle an election purrrru.,l to'u
Section 501(h) of the Internal Revenue Cod
jeopalclizing the Corporation's exemption
shall neither participate in, nor intervene
cancliclate for public office, inclucling the publ

sectiott 3' No part of the net earnings or net income of the Corporation shall inureto the benefit of or be clish'ibutable to its Ãembers, rrustees, officers ó. o^y other private
Person or persons; pt'oviclecl, however, the Corporation shall be authorizecl andernpowerecl to pay reasonable compensation for services renclerec-l.

Sechott 4. Notwithstanding any other
the Corporation shall not carry on any activ
corporation exempt Érorn Fecleral Income T
corporation, cont¡ibutions to which are cleciuc

sectiott S' The corporation shall clist¡ibute its income for each tax year at such timeancl in such rnanner as not to become subject to the tax on unciistributec-lincome imposerl



:.ir',äïä i'ri:r::"f::iîlt 
Revenue Code or 1eÌ6,or coresponding provisions or any

' 
section 6' The Corporation shall note ngagein any act of self-dealing as clefined in

ffi:ä"'"'itÍ:à:,t"li:jflernal 
Revenue Code &igao,or corresponding p,ñirio.* or any

section 7' The Corporation shali not retain any excess business holdings as definedin section a9a3þ) of the Internal Revenue Code of 1986, or corresponcling provisions ofany subsequent Federal tax laws.

section 8' The Corporatiort shall not make any investments in such manner as tosubject it to tax under section 4944 oÍ the Internal Revenue Cocle of 79g6, orcorrespondingprovisions of any subsequent Federal tax laws.

section g' The Corporation shali not make any taxable expenclilures as clefineci in

ffiiä"-""-,t{!à:r:]iÏîjïïl 
Revenu e cocle o n 7e8 6, or c orresponclin g prov is i ons or any

section 70' No substantial part of the activities of the corporation shall be carryingon propaganda, or otherwise attempting to infiuence regisration.

section 77' The corporation shall not particiþate in, or intervene in (inclucling thepublishing or clistributing of statements), 
^y poilti.ul campaign on úehalf of (or inopposition to) any cancliclate for public office.

8.3

II
other inclemnification as provided uncler Chapter
corporations.

8.4 Indemnification.
This Article shall be in adclition to, and not in limitation or lessening of theinclemnification provision of directors ancl officers proviclec'l under wisconsin law, inparticular Chapter 181 Nonstock corporations of tire wisconsin statutes; ancl in theevent of any conflict, ambiguity or other construction as between wisconsin law anclthese Articles of Incorporation, the provision provicling the greatest anci most broadprotection to the directors rncl officers shall apply, ,rnle"ss e*pi.ssly proniuir.a by lawor public policy.

. Within 20 clays after receipt of awritten request pursuant to section g of tt ir Gd., tn. lorporation shall inclemnify acliÏector or officer, to the extent he or she has been successful on the merits or otherwise in

l]mijecl liability ancl manclatory anci
181 Wisconsin Statutes fol norutock



the defense of a proceedin g, for ali reasonable expenses incurrecl in the proceeding if the
clirector or officer was a parry because he or she isã clirector or officer of the corporation.

Se ction 2 - O tlrcr Indentni.ficntion

(u) In cases not included uncler Section 1, the Corporation shall inclemnify aclirector or officer against all liabilities and expenses incurrecl by the clirector or officer in aproceecling to which the director or officer was a party because he or she h; il."";;;
officer of the Corporation, unless tiability was incurrecl because the clirector. or officer
reachecl or failecl to perform a cluty he or she owes to the corporation ancl the breach orfailure to perform constitutes any ofthe following:

(i) A willful failure to cleal Íairly with the Corporation in corurection
with a matter in which the director or officer has a material conflict of
interest.

(iÐ A violation of criminal law, unless the clirector or officer hac-l
reasonable cause to believe his or her concluct was lawful or no
reasonable cause to believe his or her concluct was unlawful.

(iiÐ A transaction from which the clirector or officer clerivecl an improper
personal profit.

(i") Willful misconducr.

(b) Determination of whether inclemnification is requiretl uncìer this Section shall
be macle pulsuant to Section 5.

(t) The termination of a proceeding by juclgmen! orcìer, seltlement ol convictio',
or upon a plea of no contest oI an equivalent plea, cloes not, by itself, create a presumption
that inclemnification of the clirector or officer û not requirerl unc-ler this Section.

sectiott 3 - written Reryrcst A clirector or officer who seeks inclemnification unclel
section 7 or Zshall make a written recluest to the corporation.

Sectiott 4 - Non-DtryIicntiott The Corporation shall not intlemnify a clir.ector ol
officer uncler Section 1 or 2 if the clirector or officer has previously receivácl inclemnifica-
tion or allowance of expenses from any person, inclucling the Corporation, in conneclion
with the same proceecling. However, the director or ofiicer hus no c-luty to look to any
other person for inclemnification.



(u) urLless otherwise provicled by the Articles of Incorporation or by writtenagreement between the director or officei and the Corporation, the åirector or officerseekíng indemnification under section 2 shall select one of the following means forcletermining his or her right to inclemnificat.on:

(Ð By a majority vote of a
clirectors not at the time parties to th
clisinterestecl clirectors cannot be ob
appointed by the boarcl of directors
not at the lime parties bo the same oï related proceedings. Directors r¡.ho aLr.e partiesto the sarne or related proceedings may pariicipate inlhe clesignation of members
of the committee.

(iÐ By independent legal counsel selectecl by a quorum of the boarcl of
clirectors or its commilt
(i) or, if unable to obtai
vote of the full boarci of
to the same or related p

(iii) By a panel of three arbi
tl-rose clirectors entitlecl
legal counsel, one arbin
inc-lemnification ancl on
previously selected.

(i") By a court uncler Section g.

(u) By any other methocl proviclecl for in any acftlitional right to
inclemnification permitt ci unCer Section 7.

(b) In any cletermination uncler (a), the burclen of proof is on the corporatio^ to
,PtoY," 

by clear ancl convincing evirlence that inclernnification uncler-section 2 shoulcl not
De aliowerl.

(t) A wrilten cleierrnination as to a clirector's or officer's inclemnification uncler.
Section 2 shall be submittecl to both the Corporation ancl the director.or officer witliin 60
clays of the selection rnacle uncier (a).

(t1) If it is deterrninecl that inclemnification is requirecl unrler Section 2, theCorporation shall pay all liabilities ancl expenses not prohibitecl by sectio. 4 ,,vithin 10cìays after receipt of the writien cletermination uncler 1Ë¡. rne CorptraHon shall also payall expenses incur:recl by the clirector or officer in the .1eìérmination process uncler (a).



clirecto of a written request by a

lris or n shall pay u reimburse

Corporation with alt of the following: 
or officer provicles the

(u) A written affirmation of hjs or her good faith belief that he or she has notbreachecl or failed to perform his or rrer duties to tli"e corporation.

(lr) A written undertaking, exec
the allowance to the extent thai it is

r Section 2 is not requirecl
B(bX2) The unclerraking r
the clirector or officer ancl may be acceptecr without reference to hisor lrer ability to repay the allowance. The unriertakií gmaybe securecl or unsecurecl.

Section 7 - Non-ExclusittitJt.

(a) Except as proviclecl in (b), sections 1,2, ant16 do not preclucle any aclclitionalright to inclemnification or allowance of expenses that a clirector or officer may have uncjerany oÍ the following:

(i) The Articles of Incorporation.

(ii) A written agreement between the clirector or officer ancl the
Corporation.

(iiÐ A resolution of the boarcj of clirectors.

(b) nce of an aclclitional right uncler (a), the corporationshall not officer, or pe'mit a clirector o, jfi.". to retain anyallowance etelminerl úy o. on bel-ralf of the Corporation that thetlirector o or fail to perform a cluty he or she owes to thecorporation which corutitutes concjuct uncrer såtion 2 (a) (r), e),@or 14). A crirector.orofficer who is a party to the same or relatecl p.o."".lulj for whicl-r inriemnificalion or anallowance of expenses is sought may not participate in a cleter.mination uncler thissubsection.

(t) sections 7 to 72 c1o not affect the Corporation's power to pay or reirnburseexpenses incurrecl by a clirector or officer in any of the following .ir.u^riu.,."r.

(Ð As a witness in a proceeding to which he or srre is not a party.



(iÐ As a praintiff or petitioner in a proceeding because he or she isor was an emproyee, agent, director o. ofiicer of the
Corporation.

(u) Except as pr(
officer ancl the Corporatio, "ement 

between the director or
for inclemnification to th to a proceecling rnay appty
cornpetent juriscl,rtion Ap 

r.,^_-^ -r ._ . 
itiarto.ä;:';;:lrï;.'""".':JIor for review by the courtàf an adverse cletermination. After receipt of an applicatiory thecourt sl-iall give any nohice it consider, ,,...rrurf .'-"'"'

(l') The court shall orcler inc-lemnification if it cletermines any of the following:

(Ð That the director or officer is entitled to inclemnification unclerSection 7 or 2.

(iÐ That the clirector or officer is fairly ancr reasonabry entitrec-r toindemnification in view of a' the relevant circumstances,
rega'c'rless of whether incremnification is ."q.rìr"a uncrerSection 2.

(t) If the coult c-leterrnines urrcier (b) that the director or officer is entitlecl toinclerLnification, the Corporation shall pay ná ¿r,".tor,s or officer,s expenses incurrecl toobtain the court-orc-lerecl lndernnification.

anci all T]." Corporation may inr.lemnify

general ol specific actio' of t t who is not a clirector ol officer by
contract.

sectiott 70 - Insu'nnce' The Corporation may, upon resolution of its boarrl ofclirectors duly acìoptet1, purchase ancl ,.,åi.,tuir, i.,r.rrí.,.. on behalf of any person who isor was a clirector, rrustee, officer, emproyee o. ug"r,i of the corporatiory or is or wasserving at the request of the Corporation as a .1iråtor, trustee, ofiicea employee, agent,partner ol member of another corporation, partnerrrrp,'jot.,, venture, rrlrrio. other entityagainst any liability assertecl against srrch pËrson ancr incurre.l-by such person in any suchcapacity or arising out of t,r.h p..ror-r, ,tuto, as such, whether o, .,å, the corporationwoulcl have the Power to inclemnify such p.r*-ägainst such liability uncler t'isprovision of the Corporation's Bylaws.

cluatifi ^j::tlf1t 
tn. Corporation to obtai. ancl retain

egomg provisions shall be liberally aclrninjstereci in



ncl officers and, accor.dingly, the
all cases unless to do soïoulct
r public policy.

(u) " Afnlliate" shall include, without limitatior¡ any corporation, partnership,joint venture, emþloyee benefit plan, trust or other enterprise thai clirectly or indirectlythrough one or more intermediåries, controls or is cont¡olle d by, or is under coÍunonconh-ol with, the Corporation.

(b) "Corporation" means- this corporation ancr any clomestic 01. foreignpreclecessor of this Corporation where the precle.ìrro, corporabion,s existence ceaseclupon the consummation of a merger or other transaction.

(.) "Director or officer" means any of the following:

(i) A natural person who is or was a crirector or officer of thisCorporation.

(iÐ A naturar person who, wh'e a crirectoï or officer of this
erving at the Corporation,s request as
r, trustee,.member, agent or employee
sion_making committee, or of unoti.,",

trust or other.r.,o[ï 
corporation' partnerstr-ip' joi^t venture,

(iiÐ A natural peïson who, while a director or officer of thisCorporation, is
because his or
duties on, or othe
plan or to particip

(iu) unless the context requires otherwise, the estate or personaì
representative of a c_lirector or officer.

G1) "Experues" inclucle fees, costs, charges, clisbursements, attorney fees anclother expenses incurrecl in corurection with u pro..ãai.,g.



(") "Liability" includes the obligation to pay ajuclgment, settlement, penarty,assessment, Íorfeitute or fine, including an excise tu" arsessl¿ witrr respect to an ernployeebenefit plan, and reasonable expenses.

(Ð "Patty" includes a nafural peïson who was or is, or who is threatenecl to bemade, a named clefendant or respondent in a proceeding.

(g) "Proceeding" means any threatenecl, pencling or completecl civil, criminal,administrative or investigative action, suit, arbitråtion o, other proceeding, whetherforrnal or informal, which involves foreiglt,fec1eral, state or local law ãncl which is broughtby or in the right of tr-re Corporation oriy any other person.

ry"-yirhstancling rhe foregoing,whenever the corporation is a private foundation as clefinecl in I.R.c] section 509(a), itshall not make any inclemnificatiory which woulcl give rise to a penalty excise tax underI.R.C. Chapter 42.

8.5 The pur es for which the Co ration is o

Tlre corporation ís organizecl exclusivery for charitable, eclucational, scientific, orreligious PurPoses within the meaning of S soí1c¡1a¡ of the Internal Revenue Cocle.

Notwithstanding any other provisio

.ions to which are cleriuctible uncler. S 170(c)(2) ofthe Internal Revenue Code of 7986, as amenclecl (or the corresponcling provision of anyfuture Unitecl States Internal Revenue law).

ion, the Boarcl of Directors, shall, after
all of the Corporation's liabilities, clispose
the purposes of the Corporation in such

mine, or to such organization ororganizations organized ancl operatecl exclusively for charitable, educational, orscie.tific purposes as sha[ at the time qualify as án exempt organization ororganizations uncler S 50t(c)(3) of the Internál Revenue Ctde õf pgo,as amenc-led (orthe corresponding P-rovision of any fufure Unitecl States Internal Revenue law), as theBoarcl of Directors shall determine.



8.6 Annual Membership Meeting.
The Corporation shall hold its annual meeting of members in July of each year,

with all members being given due notice as cletermined by"the Presiclent oi the
Corporation.

8.7 Officers.
The initial officers of the corporation shall consist of the following: Rogei

Brinkmeier - Presiclent; John G. Movroydis - Vice Presiclenf Cynthia L. Fortier -
Secretary; Robert J. Nolan - Treasurer.

8.8 Stock,Dividends,Dissolution.
The Corporation shall not have or issue shares of stock. No dividend shall ever

be paicl to members of the Corporation, ancl no part of the income, assets or-surplus of
the Corporation shall be clistributecl to its members, directors, or officers, except upon
clissolution of the Corporation. The Corporation may pay compensation in reasonable
arnounts to ernployees, members, directors, or officers for services renclerecl, except as
Iirnitecl in the By-Laws, ancl may conJer benefits upon its members in conformity with
its purposes; anc-l may reimburse persons for expenses incurrecl on behalf of the
Colporation.

8.9 Dissolution Clause.
Upon clissolution of the Corporation, the Boarc-i of Directors shall, after paying or

making provisions for the payment of all of the liabilities of the Corporation, c-lisposã of
all of the assets of the Corporation exclusively for the purposes of the Corporation in
such manner, or to such organization or organizations organizerl ancl operatecl
exclusively for charitable, erlucational, religious or scientific purposes as shall at the
time qualiÍy as an exempt organization or organizations uncler Section 50t(c)(3) of the
Internal Revenue Cocle of 7986 (or the corresponcling provisions of any future Unitecl
States Internal Revenue Lar,r'), as the Board of Directors shall determine. A.y of such
assets not so clisposecl ol sl-rall be clisposecl of by the Cilcuit Court of the county in
which the principal office of the Corporation is then locatecl, exclusively for such
PurPoses or to such organization or organizations as said court shali cletermine, which
are organizecl ancl operated exclusively for such purposes.

8.10 Arnendment.
These Articles may be amended in the manner allowecl by law at the time of the

amenrlment.

Movroyclis

clt -rDatecl this ) ' 
clav of J uru ,2006." 
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