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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On August 21, 2024, the Board of Directors of STRATTEC SECURITY CORPORATION (the “Corporation”) adopted 

certain amendments to the Company’s By-Laws, as last amended as of October 4, 2005 (the “By-Laws”). The Corporation 
amended Section 2.01 of Article II of the By-Laws to revise the periods during which advance notice of certain shareholder 
proposals and certain shareholder nominations of directors must be provided in connection with annual and certain special 
meetings of shareholders. The Corporation also added provisions to Section 2.01 to provide for proxy access for certain 
shareholder nominations of directors. The remaining provisions of Article II were not revised. The amendments to the By-Laws 
are filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated by reference herein.

 
As amended, Section 2.01 of Article II of the By-Laws now provides as follows: 
 

ARTICLE II.  SHAREHOLDERS

2.01. Annual Meeting 

(a) General.  The annual meeting of the shareholders shall be held at such time and date as may be fixed by or 
under the authority of the Board of Directors, for the purpose of electing directors and for the transaction of such other business 
as may come before the meeting. The annual meeting of shareholders may be held within or outside of the State of Wisconsin, or 
may be held solely by means of remote communication as authorized under Wisconsin Business Corporation Law, as determined 
by the Board of Directors in its sole discretion. If the day fixed for the annual meeting is a legal holiday in the State of Wisconsin, 
such meeting shall be held on the next succeeding business day.  If the election of directors is not held on the day designated 
herein, or fixed as herein provided, 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 meeting of the shareholders as soon thereafter as may be convenient. 

 (b) Advance Notice of Shareholder Proposals.

(i) Only proposals properly brought before the meeting in accordance with the following procedures 
shall be considered or acted upon at any annual meeting of the shareholders of the corporation. A proposal for consideration by 
the shareholders of the corporation at an annual meeting may be made only by the Board of Directors (or a committee of the 
Board of Directors delegated such authority), or by a shareholder of the corporation in compliance with the procedures and 
requirements set forth in this Section 2.01(b). In addition, a proposal for consideration by the shareholders of the corporation will 
be considered or acted upon at an annual meeting only if the proposal is otherwise proper for consideration under applicable law, 
the Amended and Restated Articles of Incorporation of the corporation, as amended, and these By-Laws, as amended. The 
procedures and requirements with respect to a proposal to nominate a candidate for election as a director of the corporation shall 
be governed by the provisions of Section 2.01(c) and not this Section 2.01(b). The provisions of this Section 2.01(b) shall apply 
to all proposals for consideration by the shareholders of the corporation that are not made by or through the Board of Directors 
(or an authorized committee thereof) regardless of whether the person submitting such proposal is seeking to have the proposal 
included in the corporation's proxy statement pursuant to Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), or whether such person intends to prepare and mail to the shareholders of the corporation its own proxy 
statement soliciting approval of such proposal; provided, however, that nothing contained in this Section 2.01(b) shall be deemed 
to affect any rights of stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 
of the Exchange Act or any successor provision of law.

(ii) A shareholder may submit a proposal for consideration by the shareholders of the corporation at 
an annual meeting only if written notice of such intention is received by the Secretary of the corporation, either by personal 
delivery or by United States mail, postage prepaid, and received at the 



corporation’s principal executive offices not less than 90 nor more than 120 days prior to the one year anniversary date of the 
immediately preceding annual meeting of shareholders; provided, however, that in the event that the annual meeting is called for 
a date that is not within 30 days before or after such anniversary date, notice by the shareholder in order to be timely must be so 
received not later than the close of business on the tenth day following the day on which notice of the date of the annual meeting 
was mailed or public disclosure of the date of the annual meeting was made, whichever first occurs. In no event shall any 
adjournment or postponement of an annual meeting, or the public announcement of such an adjournment or postponement, 
commence a new time period (or extend any time period) for the giving of a shareholder’s notice as described hereinabove. For 
purposes of this Section 2.01(b), public disclosure notice of the date of a meeting shall be deemed to be first given to the 
shareholders when disclosure of such date is first made in a press release reported by a national news service or in a document 
publicly filed by the corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the 
Exchange Act.

(iii) The notice to be provided by a shareholder pursuant to this Section 2.01(b) must contain the 
following undertakings and information regarding such shareholder and the proposal. The shareholder submitting such notice is 
referred to as the "Proponent".

(A) the name and address of the Proponent;

(B) a representation that the Proponent is a holder of record or beneficial owner of shares of 
the corporation entitled to vote at the meeting and intends to appear in person at the meeting to propose such matter;

(C) a description of any agreement, arrangement or understanding with respect to such 
proposal between or among the Proponent and any of its affiliates or associates, and any other persons acting in concert 
with any of the foregoing (including the names of all such persons);

(D) a description of any agreement, arrangement or understanding (including any derivative 
or short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that has been entered 
into by, or on behalf of, the Proponent of any of its affiliates or associates as of the date of the Proponent's notice 
delivered in accordance with this Section 2.01(b), the effect or intent of which is to mitigate loss to, manage the risk or 
benefit of share price changes for, or increase or decrease the voting power of the Proponent or any of its affiliates or 
associates with respect to shares of the corporation (including the names of all persons involved in any such agreement, 
arrangement or understanding);

(E) as of the date of the Proponent's notice delivered in accordance with this Section 2.01(b), 
the class and number of shares of the corporation that are owned both beneficially and of record (segregated by 
beneficial ownership, record ownership and owner) by the Proponent or by any person identified pursuant to or that is 
related to the matters described in clauses (C) and (D) above (including the name of the record holder of any such shares 
beneficially owned);

(F) a representation that, not later than ten (10) days following the later of the record date or 
the date notice of the record date is first publicly disclosed by the corporation, the Proponent will provide the corporation 
with written notice of any change as of the record date for the meeting with respect to the information disclosed in 
response to clauses (C), (D) and (E) above;

(G) a representation as to whether the Proponent intends to deliver a proxy statement and/or 
form of proxy to holders of the corporation's outstanding shares and/or otherwise to solicit proxies from shareholders of 
the corporation in support of the proposal;

(H) such other information concerning the Proponent and each person identified pursuant to 
or that is related to the matters described in clauses (C) and (D) above as would be 



required to be disclosed in a proxy statement soliciting proxies for the approval of such proposal, or that is otherwise 
required to be disclosed, under the rules of the Securities and Exchange Commission;

(I) the text of the proposal desired to be brought before the meeting, including any resolution 
intended to be voted upon by the shareholders at the meeting;

(J) in the event the proposal relates to an amendment to the corporation's Articles of 
Incorporation or these By-Laws, the text of such amendment;

(K) a brief description of the proposal and the reasons for presenting the proposal at the 
meeting; and

(L) any material interest of the Proponent in the proposal, including any anticipated benefit to 
the Proponent, any of its affiliates or associates or any person identified pursuant to or that is related to the matters 
described in clauses (C) and (D) above.

 (c) Advance Notice of Director Nominations.

(i) Subject to the rights of the holders of any class or series of preferred stock of the corporation, only 
persons who are nominated in accordance with the following procedures or the procedures set forth in Section 2.01(d) of this 
Article II shall be eligible for election as directors of the corporation. Nominations for the election of directors may be made 
only by the Board of Directors (or a committee of the Board of Directors delegated such authority) or a shareholder of the 
corporation that complies with the procedures and requirements set forth in this Section 2.01(c) or in Section 2.01(d). The 
procedures and requirements with respect to a proposal other than to nominate a candidate for election as a director of the 
corporation shall be governed by the provisions of Section 2.01(b) and not this Section 2.01(c) or Section 2.01(d). The 
provisions of this Section 2.01(c) shall apply to all nominations of a candidate for election as a director of the corporation that 
are not made by or through the Board of Directors (or an authorized committee thereof) or in accordance with the provisions of 
Section 2.01(d), regardless of whether the person submitting such nomination intends to prepare and mail to the shareholders of 
the corporation its own proxy statement soliciting support for such nominee. The chair of the meeting shall refuse to 
acknowledge the nomination of any person or the consideration of any business not made in compliance with the foregoing 
procedures.

(ii)A shareholder may nominate a candidate for election as a director of the corporation only if written 
notice of such intention is received by the Secretary of the corporation, either by personal delivery or by United States mail, 
postage prepaid, and received at the corporation's principal executive offices (i) in the case of an annual meeting, not less than 
90 nor more than 120 days prior to the one year anniversary date of the immediately preceding annual meeting of Shareholders; 
provided, however, that in the event that the annual meeting is called for a date that is not within 30 days before or after such 
anniversary date, notice by the Shareholder in order to be timely must be so received not later than the close of business on the 
tenth day following the day on which notice of the date of the annual meeting was mailed or public disclosure of the date of the 
annual meeting was made, whichever first occurs; and (ii) in the case of a special meeting of Shareholders called for the 
purpose of electing directors, not later than the close of business on the tenth day following the day on which notice of the date 
of the special meeting was mailed or public disclosure of the date of the special meeting was made, whichever first occurs. In 
no event shall any adjournment or postponement of an annual meeting, or the public announcement of such an adjournment or 
postponement, commence a new time period (or extend any time period) for the giving of a Shareholder’s notice as described 
hereinabove. For purposes of this Section 2.01(c), public disclosure of the date of a meeting shall be deemed to be first given to 
the shareholders when disclosure of such date is first made in a press release reported by a national news service or in a 
document publicly filed by the corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) 
of the Exchange Act.

 



  (iii) The notice to be provided by a shareholder pursuant to this Section 2.01(c) must contain the following 
undertakings and information regarding such Shareholder and each such proposed nominee. The shareholder submitting such 
notice is referred to as the "Proponent".

(A) the name and address of the Proponent;

(B) a representation that the Proponent is a holder of record or beneficial owner of shares 
of the corporation entitled to vote at the meeting and intends to appear in person or by proxy at the meeting to 
nominate the candidate specified in such notice;

(C) a description of any agreement, arrangement or understanding with respect to such 
nomination between or among the Proponent and any of its affiliates or associates, and any other persons acting in 
concert with any of the foregoing (including the names of all such persons);

(D) a description of any agreement, arrangement or understanding (including any derivative 
or short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that has been entered 
into by, or on behalf of, the Proponent of any of its affiliates or associates as of the date of the Proponent's notice 
delivered in accordance with this Section 2.01(c), the effect or intent of which is to mitigate loss to, manage the risk or 
benefit of share price changes for, or increase or decrease the voting power of the Proponent or any of its affiliates or 
associates with respect to shares of the corporation (including the names of all persons involved in any such agreement, 
arrangement or understanding);

(E) as of the date of the Proponent's notice delivered in accordance with this Section 
2.01(c), the class and number of shares of the corporation that are owned both beneficially and of record (segregated 
by beneficial ownership, record ownership and owner) by the Proponent or by any person identified pursuant to or that 
is related to the matters described in clauses (C) and (D) above (including the name of the record holder of any such 
shares beneficially owned);

(F) a representation that, not later than ten (10) days following the later of the record date 
or the date notice of the record date is first publicly disclosed by the corporation, the Proponent will provide the 
corporation with written notice of any change as of the record date for the meeting with respect to the information 
disclosed in response to clauses (C), (D) and (E) above;

(G) a representation as to whether the Proponent intends to deliver a proxy statement and/or 
form of proxy to holders of the corporation's outstanding shares and/or otherwise to solicit proxies from shareholders 
of the corporation in support of such nomination;

(H) such other information concerning the Proponent and each person identified pursuant to 
or that is related to the matters described in clauses (C) and (D) above as would be required to be disclosed in a proxy 
statement soliciting proxies for the election of the proposed nominee as a director in an election contest (even if an 
election contest is not anticipated), or that is otherwise required to be disclosed, under the rules of the Securities and 
Exchange Commission;

(I) the name, age, business address and residence address of each nominee;

(J) the principal occupation or employment of each nominee;

(K) the information required by clauses (C), (D) and (E) above with respect to each 
nominee;

(L) the executed written consent of each nominee consenting to being nominated as a 
candidate for election as a director of the corporation, consenting to being named in the 



corporation's proxy statement as a nominee (if determined by the corporation to be so qualified), and consenting to 
serve as a director of the corporation if elected;

(M) a completed and signed director questionnaire from each nominee, in the form 
available by written request to the corporation's Secretary;

(N) such other information concerning each nominee as would be required to be disclosed 
in a proxy statement soliciting proxies for the election of the nominee as a director in an election contest (even if an 
election contest is not anticipated), or that is otherwise required to be disclosed, under the rules of the United States 
Securities and Exchange Commission; and

(O) a representation from each nominee agreeing to furnish to the corporation such other 
information as it may reasonably require to determine the eligibility of the nominee to serve as an independent director 
of the corporation or that could be material to a reasonable shareholder's understanding of the independence, or lack 
thereof, of the nominee.

(d) Proxy Access.  

(i) Information Included in Proxy Materials. Subject to the provisions of this Section 2.01(d), 
whenever the Board of Directors solicits proxies with respect to the election of directors at an annual meeting of shareholders, the 
corporation shall include in its proxy statement for such meeting, in addition to any persons nominated for election by the Board 
of Directors or any committee thereof, the name of, together with the Required Information (as defined below) for, any person 
nominated for election (a “Shareholder Nominee”) to the Board of Directors by a shareholder or by a group of not more than 20 
shareholders that (i) satisfies the requirements of this Section 2.01(d) (such individual shareholder or shareholder group, 
including each member thereof, to the extent the context requires, an “Eligible Shareholder”) and (ii) expressly requests in the 
notice required by this Section 2.01(d) (the “Notice of Proxy Access Nomination”) to have the Shareholder Nominee included in 
the corporation’s proxy materials pursuant to this Section 2.01(d). The corporation shall also include the name of any such 
Shareholder Nominee on the form of proxy for such Annual Meeting, subject to the provisions of this Section 2.01(d). For 
purposes of this Section 2.01(d), the “Required Information” that the corporation shall include in its proxy statement is the 
information provided by the Eligible Shareholder to the secretary of the corporation concerning the Shareholder Nominee and the 
Eligible Shareholder that is required to be disclosed in the corporation’s proxy statement by the regulations promulgated under 
the Exchange Act, and if the Eligible Shareholder so elects, a written statement, not to exceed 500 words, in support of the 
Shareholder Nominee’s candidacy (the “Statement”). Notwithstanding anything to the contrary contained in this Section 2.01(d), 
the corporation may omit from its proxy materials any information or Statement (or portion thereof) that it, in good faith, believes 
would violate any applicable law or regulation. Notwithstanding anything to the contrary in this Section 2.01(d), the corporation 
shall not be required pursuant to this Section 2.01(d) to include any information regarding a Shareholder Nominee in its proxy 
materials for any meeting of Shareholders for which any person is engaging in a solicitation within the meaning of Rule 14a-1(l) 
under the Exchange Act in support of the election of any individual as a Director at such meeting other than Shareholder 
Nominees or nominees of the Board of Directors.

(ii) Shareholder Nominee Notice Period. The corporation shall be required to include information 
regarding a Shareholder Nominee in its proxy materials with respect to an annual meeting of shareholders only if the Notice of 
Proxy Access Nomination relating to the Shareholder Nominee is delivered to, or mailed to and received by, the secretary of the 
corporation not less than 90 nor more than 120 days (the “Final Proxy Access Nomination Date”) before the anniversary of the 
date of the previous year’s annual meeting of shareholders; provided, however, that if the corporation did not hold an annual 
meeting during the previous year, or if the date of the annual meeting has changed by more than 30 calendar days from the 
previous year’s date, or if the registrant is holding a special meeting or conducting an election of directors by written consent in 
lieu of an annual meeting, then the Eligible Shareholder must deliver the Notice of Proxy Access 



Nomination to the corporation a reasonable time before the corporation issues its proxy materials, as specified by the corporation 
in a Current Report on Form 8-K filed pursuant to Item 5.08. 

(iii) Maximum Number of Shareholder Nominees. The maximum number of Shareholder Nominees 
nominated by all Eligible Shareholders that the corporation shall be required to include in its proxy materials with respect to an 
annual meeting of shareholders shall not exceed the greater of (i) two, or (ii) 20% of the total number of members of the 
corporation’s Board of Directors as of the Final Proxy Access Nomination Date rounded to the closest whole number below 20% 
(the “Nominee Limit”); provided, however, that if one or more vacancies occur on the corporation’s Board of Directors after the 
Final Proxy Access Nomination Date but before the date of the annual meeting and the Board of Directors reduces the size of the 
board in connection therewith, the Nominee Limit shall be calculated based on the reduced number of directors. Any individual 
nominated by an Eligible Shareholder for inclusion in the corporation’s proxy materials pursuant to this Section 2.01(d) who is 
either subsequently withdrawn or nominated by the Board of Directors as a Board of Directors nominee for election as a director 
shall be counted as a Shareholder Nominee for purposes of calculating the Nominee Limit. Any Eligible Shareholder that submits 
more than one Shareholder Nominee for inclusion in the corporation’s proxy materials shall rank such Shareholder Nominees 
based on the order that the Eligible Shareholder desires such Shareholder Nominees to be selected for inclusion in the 
corporation’s proxy materials in the event that the total number of Shareholder Nominees submitted by Eligible Shareholders 
exceeds the Nominee Limit. If the number of Shareholder Nominees submitted by Eligible Shareholders exceeds the Nominee 
Limit, the highest ranked Shareholder Nominee who meets the requirements of this Section 2.01(d) of each Eligible Shareholder 
will be included in the corporation’s proxy materials proceeding in order of the amount (largest to smallest) of common shares of 
the corporation each Eligible Shareholder owns for purposes of this Section 2.01(d) until the Nominee Limit is reached. If the 
Nominee Limit is not reached after the highest ranking Shareholder Nominee who meets the requirements of this Section 2.01(d) 
from each Eligible Shareholder has been selected for inclusion in the corporation’s proxy materials, this process shall be repeated 
until the Nominee Limit is reached.

(iv) Removal of Shareholder Nominees from Proxy Materials. If a Shareholder Nominee dies, 
becomes disabled or is otherwise disqualified from being nominated for election or serving as a director prior to the annual 
meeting, the corporation may, to the extent feasible, remove the name of the Shareholder Nominee and the Statement from its 
proxy statement, remove the name of the Shareholder Nominee from its form of proxy and/or otherwise communicate to its 
Shareholders that the Shareholder Nominee will not be eligible for nomination at the annual meeting.

(v) Determination of Ownership of Shares of Common Stock. For purposes of this Section 2.01(d), an 
Eligible Shareholder shall be deemed to “own” only those outstanding shares of corporation common stock as to which the 
shareholder possesses both (i) the full voting and investment rights pertaining to the shares and (ii) the full economic interest in 
(including the opportunity for profit from and risk of loss on) such shares; provided that the number of shares calculated in 
accordance with clauses (i) and (ii) shall not include any shares (A) sold by such shareholder or any of its affiliates in any 
transaction that has not been settled or closed, (B) borrowed by such shareholder or any of its affiliates for any purposes or 
purchased by such shareholder or any of its affiliates pursuant to an agreement to resell or (C) subject to any option, warrant, 
forward contract, swap, contract of sale, other derivative or similar agreement entered into by such shareholder or any of its 
affiliates, whether any such instrument or agreement is to be settled with shares or with cash based on the notional amount or 
value of outstanding common shares of the corporation, in any such case which instrument or agreement has, or is intended to 
have, the purpose or effect of (1) reducing in any manner, to any extent or at any time in the future, such shareholder’s or its 
affiliates’ full right to vote or direct the voting of any such shares, and/or (2) hedging, offsetting or altering to any degree any 
gain or loss realized or realizable from maintaining the full economic ownership of such shares by such shareholder or affiliate. A 
shareholder shall “own” shares held in the name of a nominee or other intermediary so long as the shareholder retains the right to 
instruct how the shares are voted with respect to the election of directors and possesses the full economic interest in the shares; 
provided, however, that a shareholder shall not be deemed to relinquish voting 



rights pertaining to shares as to which such shareholder has delegated any voting power by means of a proxy, power of attorney 
or other instrument or arrangement which is revocable at any time by such shareholder. For purposes of this Section 2.01(d), the 
terms “owned,” “owning” and other variations of the word “own” shall have correlative meanings. Whether outstanding common 
shares of the corporation are “owned” for these purposes shall be determined by the Board of Directors or any committee thereof. 
For purposes of this Section 2.01(d), the term “affiliate” or “affiliates” shall have the meaning ascribed thereto under the General 
Rules and Regulations under the Exchange Act. 

(vi) Common Share Ownership Requirements. To make a nomination pursuant to this Section 2.01(d), 
an Eligible Shareholder (i) must own (as defined in Section 2.01(d)(v)) at least three percent (the “Required Ownership 
Percentage”) of the outstanding shares of common stock of the corporation (the “Required Shares”) continuously for at least three 
years (the “Minimum Holding Period”) as of both the date the Notice of Proxy Access Nomination is delivered to, or mailed to 
and received by, the secretary of the corporation and the record date for determining the Shareholders entitled to vote at the 
annual meeting and (ii) must continue to own the Required Shares through the date of the annual meeting. 

(vii) Information Required in Notice of Proxy Access Nomination. An Eligible Shareholder (including 
each member of any group of Shareholders that together is an Eligible Shareholder hereunder) must provide the following 
information in writing to the secretary of the corporation within the time period specified in Section 2.01(d)(ii) for delivering the 
Notice of Proxy Access Nomination: 

(A) one or more written statements from the record holder of the Required Shares (and from 
each intermediary through which the Required Shares are or have been held during the Minimum Holding Period) 
verifying that, as of a date within seven calendar days prior to the date the Notice of Proxy Access Nomination is 
delivered to, or mailed to and received by, the secretary of the corporation, the Eligible Shareholder owns, and has 
owned continuously for the Minimum Holding Period, the Required Shares; 

(B) the Eligible Shareholder’s agreement to provide, within five business days after the record 
date for the annual meeting, written statements from such record holder and intermediaries verifying the Eligible 
Shareholder’s continuous ownership of the Required Shares through the record date; 

(C) a copy of the Schedule 14N that has been filed with the SEC as required by Rule 14a-18 
under the Exchange Act; 

(D) (1) the name, age, principal occupation or employment and business address and 
residence address of each Shareholder Nominee submitted by the Eligible Shareholder, (2) the class and number of 
shares of capital stock of the corporation owned by each such Shareholder Nominee, including shares beneficially owned 
and shares held of record, and (3) any other information relating to each such Shareholder Nominee that is required to be 
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for the 
election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder;

(E) a written representation and agreement executed by each Shareholder Nominee submitted 
by the Eligible Shareholder acknowledging that the Shareholder Nominee (1) understands his or her duties as a director 
under the Wisconsin Business Corporation Law and agrees to act in accordance with those duties while serving as a 
director, (2) is not and shall not become a party to any agreement, arrangement or understanding with, and has not given 
any commitment or assurance to, any person or entity as to how such Shareholder Nominee, if elected as a director of the 
corporation, will act or vote as a director on any issue or question, (3) is not and shall not become a party to any 
agreement, arrangement or understanding with any person or entity other than the corporation with respect to any direct 
or indirect compensation, reimbursement or indemnification in connection with 



such Shareholder Nominee’s candidacy for director of the corporation or service or action as a director of the 
corporation, (4) if elected as a director of the corporation, shall comply with all applicable laws and stock exchange 
listing standards and the corporation’s policies and guidelines applicable to directors and (5) shall provide facts, 
statements and other information in all communications with the corporation and its shareholders that are or shall be true 
and correct in all material respects and do not and shall not omit to state a material fact necessary in order to make the 
statements made, in light of the circumstances under which they were made, not misleading;

(F) the written consent of each Shareholder Nominee to (1) be named in the proxy materials 
as a nominee, (2) serve as a director if elected and (3) the public disclosure of the information provided pursuant to 
Section 2.01(d)(vii)(D); 

(G) with respect to the Eligible Shareholder (including each member of any group of 
Shareholders that together is an Eligible Shareholder hereunder) providing the Notice of Proxy Access Nomination:

(1) the name and address of the Eligible Shareholder; 

(2) the class and number of shares of capital stock of the corporation owned (as defined 
in Section 2.01(d)(e)) by the Eligible Shareholder or its affiliates as of the date of the Notice of Proxy Access 
Nomination, and the Eligible Shareholder’s agreement that it shall notify the corporation in writing within five 
business days after the record date for the annual meeting of the class and number of shares of capital stock of the 
corporation owned by the Eligible Shareholder as of the record date for the annual meeting; 

(3) the name of each nominee holder of shares of capital stock of the corporation owned 
beneficially but not of record by the Eligible Shareholder or its affiliates and the number of such shares of capital 
stock of the corporation held by such nominee holder, and the Eligible Shareholder’s agreement that it shall notify 
the corporation in writing within five business days after the record date for the annual meeting of the class and 
number of shares of capital stock of the corporation owned beneficially but not of record by the Eligible Shareholder 
and the number of such shares of capital stock of the corporation held by such nominee holder as of the record date 
for the annual meeting; 

(4) a representation that the Eligible Shareholder intends to be present in person or by 
proxy at the annual meeting to present its nomination of the Shareholder Nominee; 

(5) a description of any agreement, arrangement or understanding (whether or not in 
writing) with respect to the nomination between such Eligible Shareholder and any other person, including, without 
limitation, any agreements that would be required to be described or reported pursuant to Item 5 or Item 6 of 
Schedule 13D under the Exchange Act (regardless of whether the requirement to file a Schedule 13D is applicable to 
the Eligible Shareholder), and the Eligible Shareholder’s agreement that it shall notify the corporation in writing 
within five business days after the record date for the annual meeting of any such agreement, arrangement or 
understanding in effect as of the record date for the annual meeting; 

(6) a description of any derivative instrument, swap, option, warrant, short interest, 
hedge or profit interest that has been entered into by or on behalf of such Eligible Shareholder with respect to any 
shares of capital stock of the corporation (including the notional number of shares that are the subject thereof) and a 
description of any other transaction, agreement, arrangement or understanding (including any short position or any 
borrowing or lending of shares of capital stock) that has been made by or on behalf of such Eligible Shareholder, the 
effect or intent of which is to mitigate loss to, or to manage the risk or benefit of stock price changes for, such 
Eligible 



Shareholder or to increase or decrease the voting power or pecuniary or economic interest of such Eligible 
Shareholder with respect to capital stock of the corporation (including the notional number of shares that are the 
subject of such transaction, agreement, arrangement or understanding), and the Eligible Shareholder’s agreement 
that it shall notify the corporation in writing within five business days after the record date for the annual meeting of 
any such transaction, agreement, arrangement or understanding in effect as of the record date for the annual meeting;

(7) any other information relating to the Eligible Shareholder that is required to be 
disclosed in solicitations of proxies for elections of directors in an election contest, or is otherwise required, in each 
case pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated thereunder; and 

(8) the written consent of such Eligible Shareholder to the public disclosure of the 
information provided pursuant to this Section 2.01(d)(g)(vii).

(H) a written representation that the Eligible Shareholder (including each member of any 
group of shareholders that together is an Eligible Shareholder hereunder) (1) acquired the Required Shares in the 
ordinary course of business and not with the intent to change or influence control at the corporation, and does not 
presently have such intent, (2) presently intends to maintain qualifying ownership of the Required Shares through the 
date of the annual meeting, (3) has not nominated and shall not nominate for election to the Board of Directors any 
person other than the Shareholder Nominee(s) being nominated by such Eligible Shareholder pursuant to this Section 
2.01(d), (4) has not engaged and shall not engage in, and has not and shall not be a “participant” in another person’s 
“solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act in support of the election of any individual as 
a Director at the annual meeting other than its Shareholder Nominee(s) or a nominee of the Board of Directors, (5) shall 
not distribute to any shareholder any form of proxy for the annual meeting other than the form distributed by the 
corporation, (6) agrees to comply with all applicable laws and regulations applicable to any solicitation in connection 
with the annual meeting, and (7) shall provide facts, statements and other information in all communications with the 
corporation and its Shareholders that are or shall be true and correct in all material respects and do not and shall not omit 
to state a material fact necessary in order to make the statements made, in light of the circumstances under which they 
were made, not misleading; 

(I) an undertaking that the Eligible Shareholder (including each member of any group of 
Shareholders that together is an Eligible Shareholder hereunder) agrees to (1) assume all liability stemming from any 
legal or regulatory violation arising out of the Eligible Shareholder’s communications with the Shareholders of the 
corporation or out of the information that the Eligible Shareholder provided to the corporation, and (2) indemnify and 
hold harmless the corporation, and each of its directors, officers and employees individually, against any liability, loss or 
damages in connection with any threatened or pending action, suit or proceeding, whether legal, administrative or 
investigative, against the corporation or any of its directors, officers or employees arising out of any nomination 
submitted by the Eligible Shareholder pursuant to this Section 2.01(d). 

(viii) Additional Required Information. At the request of the corporation, each Shareholder 
Nominee must submit to the secretary of the corporation all completed and signed questionnaires required of directors and 
officers of the corporation. The corporation may request such additional information as necessary to permit the Board of 
Directors to determine if each Shareholder Nominee is independent under the listing standards of each principal U.S. exchange 
upon which the common shares are listed, any applicable rules of the SEC and any publicly disclosed standards used by the 
Board of Directors in determining and disclosing the independence of the corporation’s directors. 



(ix) Irrevocable Resignation. Each Shareholder Nominee must provide to the secretary of the 
corporation, within the time period specified in Section 2.01(d)(ii) for delivering the Notice of Proxy Access Nomination, an 
irrevocable resignation from the Board of Directors that shall become effective upon a determination by the Board of Directors or 
any committee thereof that (A) the information provided to the corporation by the Shareholder Nominee individual pursuant to 
Section 2.01(d)(vii)(E) was untrue in any material respect or omitted to state a material fact necessary in order to make the 
statements made, in light of the circumstances under which they were made, not misleading, or (B) the Shareholder Nominee, or 
the Eligible Shareholder that nominated the Shareholder Nominee, breached any obligations owed to the corporation under these 
By-Laws.

(x) Notification and Correction of Defects in Information Provided. In the event that any information 
or communications provided by the Eligible Shareholder or the Shareholder Nominee to the corporation or its shareholders 
ceases to be true and correct in all material respects or omits a material fact necessary to make the statements made, in light of the 
circumstances under which they were made, not misleading, each Eligible Shareholder or Shareholder Nominee, as the case may 
be, shall promptly notify the secretary of the corporation of any defect in such previously provided information and of the 
information that is required to correct any such defect. 

(xi) Exclusion of Shareholder Nominees. The corporation shall not be required to include, pursuant to 
this Section 2.01(d), a Shareholder Nominee in its proxy materials for any meeting of shareholders:

(A) if the Eligible Shareholder (or any member of any group of Shareholders that together is 
such Eligible Shareholder) who has nominated such Shareholder Nominee has engaged or is currently engaged in, or has 
been or is a “participant” in another person’s, “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act 
in support of the election of any individual as a director at the annual meeting other than its Shareholder Nominee(s) or a 
nominee of the Board of Directors;

(B) if the Shareholder Nominee is or becomes a party to any agreement, arrangement or 
understanding with any person or entity other than the corporation with respect to any direct or indirect compensation, 
reimbursement or indemnification in connection with such Shareholder Nominee’s candidacy for director of the 
corporation or service or action as a Director of the corporation;

(C) who is not independent under the listing standards of the principal U.S. exchange upon 
which the common shares of the corporation are listed, any applicable rules of the SEC and any publicly disclosed 
standards used by the Board of Directors in determining and disclosing independence of the corporation’s directors, in 
each case as determined by the Board of Directors;

(D) whose election as a member of the Board of Directors would cause the corporation to be 
in violation of these Regulations, the corporation’s articles of incorporation, as amended, the rules and listing standards 
of the principal U.S. exchange upon which the common shares of the corporation are listed, or any applicable state or 
federal law, rule or regulation;

(E) who is or has been, within the past three years, an officer or director of a competitor, as 
defined in Section 8 of the Clayton Antitrust Act of 1914;

(F) who is a named subject of a pending criminal proceeding (excluding traffic violations and 
other minor offenses) or has been convicted in such a criminal proceeding within the past 10 years;

(G) if such Shareholder Nominee or the applicable Eligible Shareholder (or any member of 
any group of Shareholders that together is such Eligible Shareholder) provides 



information to the corporation in respect of such nomination that was untrue in any material respect or omitted to state a 
material fact necessary in order to make the statement made, in light of the circumstances under which they were made, 
not misleading, as determined by the Board of Directors or any committee thereof; or 

(H) the Eligible Shareholder (or any member of any group of Shareholders that together is 
such Eligible Shareholder) or applicable Shareholder Nominee fails to comply with its obligations pursuant to this 
Section 2.01(d). 

(xii) Invalid and Disregarded Nominations. Notwithstanding anything to the contrary set forth herein, 
the Board of Directors or the chair of the annual meeting of shareholders shall declare a nomination by an Eligible Shareholder to 
be invalid, and such nomination shall be disregarded notwithstanding that proxies in respect of such vote may have been received 
by the corporation, if (A) the Shareholder Nominee(s) and/or the applicable Eligible Shareholder (or any member of any group of 
Shareholders that together is such Eligible Shareholder) breaches its or their obligations under this Section 2.01(d), as determined 
by the Board of Directors or the chair of the annual meeting, or (B) the Eligible Shareholder (or a qualified representative 
thereof) does not appear at the meeting of shareholders to present any nomination pursuant to this Section 2.01(d). 

(xiii) Ineligible Shareholder Nominees. Any Shareholder Nominee who is included in the 
corporation’s proxy materials for a particular annual meeting of shareholders but either (A) withdraws from or becomes ineligible 
or unavailable for election at the annual meeting, or (B) does not receive at least 25% of the votes cast in favor of such 
Shareholder Nominee’s election, shall be ineligible to be a Shareholder Nominee pursuant to this Section 2.01(d) for the 
following two annual meetings of shareholders.

 

Item 9.01 Financial Statements and Exhibits.
 
 (d)  Exhibits.
 

Exhibit Number Description
  
3.1 By-Laws Amendment (effective August 21, 2024)
  
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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AMENDMENT OF BY-LAWS
OF

STRATTEC SECURITY CORPORATION

(Advance Notice and Proxy Access Amendments adopted as of August 21, 2024)

ARTICLE II.  SHAREHOLDERS

2.01. Annual Meeting 

(a) General.  The annual meeting of the shareholders shall be held at such time and date as may be fixed by or 
under the authority of the Board of Directors, for the purpose of electing directors and for the transaction of such other business 
as may come before the meeting. The annual meeting of shareholders may be held within or outside of the State of Wisconsin, or 
may be held solely by means of remote communication as authorized under Wisconsin Business Corporation Law, as determined 
by the Board of Directors in its sole discretion. If the day fixed for the annual meeting is a legal holiday in the State of Wisconsin, 
such meeting shall be held on the next succeeding business day.  If the election of directors is not held on the day designated 
herein, or fixed as herein provided, 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 meeting of the shareholders as soon thereafter as may be convenient. 

 (b) Advance Notice of Shareholder Proposals.

(i) Only proposals properly brought before the meeting in accordance with the following procedures 
shall be considered or acted upon at any annual meeting of the shareholders of the corporation. A proposal for consideration by 
the shareholders of the corporation at an annual meeting may be made only by the Board of Directors (or a committee of the 
Board of Directors delegated such authority), or by a shareholder of the corporation in compliance with the procedures and 
requirements set forth in this Section 2.01(b). In addition, a proposal for consideration by the shareholders of the corporation will 
be considered or acted upon at an annual meeting only if the proposal is otherwise proper for consideration under applicable law, 
the Amended and Restated Articles of Incorporation of the corporation, as amended, and these By-Laws, as amended. The 
procedures and requirements with respect to a proposal to nominate a candidate for election as a director of the corporation shall 
be governed by the provisions of Section 2.01(c) and not this Section 2.01(b). The provisions of this Section 2.01(b) shall apply 
to all proposals for consideration by the shareholders of the corporation that are not made by or through the Board of Directors 
(or an authorized committee thereof) regardless of whether the person submitting such proposal is seeking to have the proposal 
included in the corporation's proxy statement pursuant to Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the 
“Exchange Act”), or whether such person intends to prepare and mail to the shareholders of the corporation its own proxy 
statement soliciting approval of such proposal; provided, however, that nothing contained in this Section 2.01(b) shall be deemed 
to affect any rights of stockholders to request inclusion of proposals in the corporation’s proxy statement pursuant to Rule 14a-8 
of the Exchange Act or any successor provision of law.
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(ii) A shareholder may submit a proposal for consideration by the shareholders of the corporation at 
an annual meeting only if written notice of such intention is received by the Secretary of the corporation, either by personal 
delivery or by United States mail, postage prepaid, and received at the corporation’s principal executive offices not less than 90 
nor more than 120 days prior to the one year anniversary date of the immediately preceding annual meeting of shareholders; 
provided, however, that in the event that the annual meeting is called for a date that is not within 30 days before or after such 
anniversary date, notice by the shareholder in order to be timely must be so received not later than the close of business on the 
tenth day following the day on which notice of the date of the annual meeting was mailed or public disclosure of the date of the 
annual meeting was made, whichever first occurs. In no event shall any adjournment or postponement of an annual meeting, or 
the public announcement of such an adjournment or postponement, commence a new time period (or extend any time period) for 
the giving of a shareholder’s notice as described hereinabove. For purposes of this Section 2.01(b), public disclosure notice of the 
date of a meeting shall be deemed to be first given to the shareholders when disclosure of such date is first made in a press 
release reported by a national news service or in a document publicly filed by the corporation with the Securities and Exchange 
Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act.

(iii) The notice to be provided by a shareholder pursuant to this Section 2.01(b) must contain the 
following undertakings and information regarding such shareholder and the proposal. The shareholder submitting such notice is 
referred to as the "Proponent".

(A) the name and address of the Proponent;

(B) a representation that the Proponent is a holder of record or beneficial owner of shares of 
the corporation entitled to vote at the meeting and intends to appear in person at the meeting to propose such matter;

(C) a description of any agreement, arrangement or understanding with respect to such 
proposal between or among the Proponent and any of its affiliates or associates, and any other persons acting in concert 
with any of the foregoing (including the names of all such persons);

(D) a description of any agreement, arrangement or understanding (including any derivative 
or short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that has been entered 
into by, or on behalf of, the Proponent of any of its affiliates or associates as of the date of the Proponent's notice 
delivered in accordance with this Section 2.01(b), the effect or intent of which is to mitigate loss to, manage the risk or 
benefit of share price changes for, or increase or decrease the voting power of the Proponent or any of its affiliates or 
associates with respect to shares of the corporation (including the names of all persons involved in any such agreement, 
arrangement or understanding);

(E) as of the date of the Proponent's notice delivered in accordance with this Section 2.01(b), 
the class and number of shares of the corporation that are owned both beneficially and of record (segregated by 
beneficial ownership, record ownership and owner) by the Proponent or by any person identified pursuant to or 
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that is related to the matters described in clauses (C) and (D) above (including the name of the record holder of any such 
shares beneficially owned);

(F) a representation that, not later than ten (10) days following the later of the record date or 
the date notice of the record date is first publicly disclosed by the corporation, the Proponent will provide the corporation 
with written notice of any change as of the record date for the meeting with respect to the information disclosed in 
response to clauses (C), (D) and (E) above;

(G) a representation as to whether the Proponent intends to deliver a proxy statement and/or 
form of proxy to holders of the corporation's outstanding shares and/or otherwise to solicit proxies from shareholders of 
the corporation in support of the proposal;

(H) such other information concerning the Proponent and each person identified pursuant to 
or that is related to the matters described in clauses (C) and (D) above as would be required to be disclosed in a proxy 
statement soliciting proxies for the approval of such proposal, or that is otherwise required to be disclosed, under the 
rules of the Securities and Exchange Commission;

(I) the text of the proposal desired to be brought before the meeting, including any resolution 
intended to be voted upon by the shareholders at the meeting;

(J) in the event the proposal relates to an amendment to the corporation's Articles of 
Incorporation or these By-Laws, the text of such amendment;

(K) a brief description of the proposal and the reasons for presenting the proposal at the 
meeting; and

(L) any material interest of the Proponent in the proposal, including any anticipated benefit to 
the Proponent, any of its affiliates or associates or any person identified pursuant to or that is related to the matters 
described in clauses (C) and (D) above.

 (c) Advance Notice of Director Nominations.

(i) Subject to the rights of the holders of any class or series of preferred stock of the corporation, only 
persons who are nominated in accordance with the following procedures or the procedures set forth in Section 2.01(d) of this 
Article II shall be eligible for election as directors of the corporation. Nominations for the election of directors may be made 
only by the Board of Directors (or a committee of the Board of Directors delegated such authority) or a shareholder of the 
corporation that complies with the procedures and requirements set forth in this Section 2.01(c) or in Section 2.01(d). The 
procedures and requirements with respect to a proposal other than to nominate a candidate for election as a director of the 
corporation shall be governed by the provisions of Section 2.01(b) and not this Section 2.01(c) or Section 2.01(d). The 
provisions of this Section 2.01(c) shall apply to all nominations of a candidate for election as a director of the corporation that 
are not made by or 
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through the Board of Directors (or an authorized committee thereof) or in accordance with the provisions of Section 2.01(d), 
regardless of whether the person submitting such nomination intends to prepare and mail to the shareholders of the corporation 
its own proxy statement soliciting support for such nominee. The chair of the meeting shall refuse to acknowledge the 
nomination of any person or the consideration of any business not made in compliance with the foregoing procedures.

(ii) A shareholder may nominate a candidate for election as a director of the corporation only if written 
notice of such intention is received by the Secretary of the corporation, either by personal delivery or by United States mail, 
postage prepaid, and received at the corporation's principal executive offices (i) in the case of an annual meeting, not less than 
90 nor more than 120 days prior to the one year anniversary date of the immediately preceding annual meeting of Shareholders; 
provided, however, that in the event that the annual meeting is called for a date that is not within 30 days before or after such 
anniversary date, notice by the Shareholder in order to be timely must be so received not later than the close of business on the 
tenth day following the day on which notice of the date of the annual meeting was mailed or public disclosure of the date of the 
annual meeting was made, whichever first occurs; and (ii) in the case of a special meeting of Shareholders called for the purpose 
of electing directors, not later than the close of business on the tenth day following the day on which notice of the date of the 
special meeting was mailed or public disclosure of the date of the special meeting was made, whichever first occurs. In no event 
shall any adjournment or postponement of an annual meeting, or the public announcement of such an adjournment or 
postponement, commence a new time period (or extend any time period) for the giving of a Shareholder’s notice as described 
hereinabove. For purposes of this Section 2.01(c), public disclosure of the date of a meeting shall be deemed to be first given to 
the shareholders when disclosure of such date is first made in a press release reported by a national news service or in a 
document publicly filed by the corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) 
of the Exchange Act.

  (iii) The notice to be provided by a shareholder pursuant to this Section 2.01(c) must contain the following 
undertakings and information regarding such Shareholder and each such proposed nominee. The shareholder submitting such 
notice is referred to as the "Proponent".

(A) the name and address of the Proponent;

(B) a representation that the Proponent is a holder of record or beneficial owner of shares 
of the corporation entitled to vote at the meeting and intends to appear in person or by proxy at the meeting to 
nominate the candidate specified in such notice;

(C) a description of any agreement, arrangement or understanding with respect to such 
nomination between or among the Proponent and any of its affiliates or associates, and any other persons acting in 
concert with any of the foregoing (including the names of all such persons);
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(D) a description of any agreement, arrangement or understanding (including any derivative 
or short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that has been entered 
into by, or on behalf of, the Proponent of any of its affiliates or associates as of the date of the Proponent's notice 
delivered in accordance with this Section 2.01(c), the effect or intent of which is to mitigate loss to, manage the risk or 
benefit of share price changes for, or increase or decrease the voting power of the Proponent or any of its affiliates or 
associates with respect to shares of the corporation (including the names of all persons involved in any such agreement, 
arrangement or understanding);

(E) as of the date of the Proponent's notice delivered in accordance with this Section 
2.01(c), the class and number of shares of the corporation that are owned both beneficially and of record (segregated 
by beneficial ownership, record ownership and owner) by the Proponent or by any person identified pursuant to or that 
is related to the matters described in clauses (C) and (D) above (including the name of the record holder of any such 
shares beneficially owned);

(F) a representation that, not later than ten (10) days following the later of the record date 
or the date notice of the record date is first publicly disclosed by the corporation, the Proponent will provide the 
corporation with written notice of any change as of the record date for the meeting with respect to the information 
disclosed in response to clauses (C), (D) and (E) above;

(G) a representation as to whether the Proponent intends to deliver a proxy statement and/or 
form of proxy to holders of the corporation's outstanding shares and/or otherwise to solicit proxies from shareholders 
of the corporation in support of such nomination;

(H) such other information concerning the Proponent and each person identified pursuant to 
or that is related to the matters described in clauses (C) and (D) above as would be required to be disclosed in a proxy 
statement soliciting proxies for the election of the proposed nominee as a director in an election contest (even if an 
election contest is not anticipated), or that is otherwise required to be disclosed, under the rules of the Securities and 
Exchange Commission;

(I) the name, age, business address and residence address of each nominee;

(J) the principal occupation or employment of each nominee;

(K) the information required by clauses (C), (D) and (E) above with respect to each 
nominee;

(L) the executed written consent of each nominee consenting to being nominated as a 
candidate for election as a director of the corporation, consenting to being named in the corporation's proxy statement 
as a nominee (if determined by the corporation to be so qualified), and consenting to serve as a director of the 
corporation if elected;
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(M) a completed and signed director questionnaire from each nominee, in the form 
available by written request to the corporation's Secretary;

(N) such other information concerning each nominee as would be required to be disclosed 
in a proxy statement soliciting proxies for the election of the nominee as a director in an election contest (even if an 
election contest is not anticipated), or that is otherwise required to be disclosed, under the rules of the United States 
Securities and Exchange Commission; and

(O) a representation from each nominee agreeing to furnish to the corporation such other 
information as it may reasonably require to determine the eligibility of the nominee to serve as an independent director 
of the corporation or that could be material to a reasonable shareholder's understanding of the independence, or lack 
thereof, of the nominee.

(d) Proxy Access.  

(i) Information Included in Proxy Materials. Subject to the provisions of this Section 2.01(d), 
whenever the Board of Directors solicits proxies with respect to the election of directors at an annual meeting of shareholders, the 
corporation shall include in its proxy statement for such meeting, in addition to any persons nominated for election by the Board 
of Directors or any committee thereof, the name of, together with the Required Information (as defined below) for, any person 
nominated for election (a “Shareholder Nominee”) to the Board of Directors by a shareholder or by a group of not more than 20 
shareholders that (i) satisfies the requirements of this Section 2.01(d) (such individual shareholder or shareholder group, 
including each member thereof, to the extent the context requires, an “Eligible Shareholder”) and (ii) expressly requests in the 
notice required by this Section 2.01(d) (the “Notice of Proxy Access Nomination”) to have the Shareholder Nominee included in 
the corporation’s proxy materials pursuant to this Section 2.01(d). The corporation shall also include the name of any such 
Shareholder Nominee on the form of proxy for such Annual Meeting, subject to the provisions of this Section 2.01(d). For 
purposes of this Section 2.01(d), the “Required Information” that the corporation shall include in its proxy statement is the 
information provided by the Eligible Shareholder to the secretary of the corporation concerning the Shareholder Nominee and the 
Eligible Shareholder that is required to be disclosed in the corporation’s proxy statement by the regulations promulgated under 
the Exchange Act, and if the Eligible Shareholder so elects, a written statement, not to exceed 500 words, in support of the 
Shareholder Nominee’s candidacy (the “Statement”). Notwithstanding anything to the contrary contained in this Section 2.01(d), 
the corporation may omit from its proxy materials any information or Statement (or portion thereof) that it, in good faith, believes 
would violate any applicable law or regulation. Notwithstanding anything to the contrary in this Section 2.01(d), the corporation 
shall not be required pursuant to this Section 2.01(d) to include any information regarding a Shareholder Nominee in its proxy 
materials for any meeting of Shareholders for which any person is engaging in a solicitation within the meaning of Rule 14a-1(l) 
under the Exchange Act in support of the election of any individual as a Director at such meeting other than Shareholder 
Nominees or nominees of the Board of Directors.
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(ii) Shareholder Nominee Notice Period. The corporation shall be required to include information 
regarding a Shareholder Nominee in its proxy materials with respect to an annual meeting of shareholders only if the Notice of 
Proxy Access Nomination relating to the Shareholder Nominee is delivered to, or mailed to and received by, the secretary of the 
corporation not less than 90 nor more than 120 days (the “Final Proxy Access Nomination Date”) before the anniversary of the 
date of the previous year’s annual meeting of shareholders; provided, however, that if the corporation did not hold an annual 
meeting during the previous year, or if the date of the annual meeting has changed by more than 30 calendar days from the 
previous year’s date, or if the registrant is holding a special meeting or conducting an election of directors by written consent in 
lieu of an annual meeting, then the Eligible Shareholder must deliver the Notice of Proxy Access Nomination to the corporation a 
reasonable time before the corporation issues its proxy materials, as specified by the corporation in a Current Report on Form 8-
K filed pursuant to Item 5.08. 

(iii) Maximum Number of Shareholder Nominees. The maximum number of Shareholder Nominees 
nominated by all Eligible Shareholders that the corporation shall be required to include in its proxy materials with respect to an 
annual meeting of shareholders shall not exceed the greater of (i) two, or (ii) 20% of the total number of members of the 
corporation’s Board of Directors as of the Final Proxy Access Nomination Date rounded to the closest whole number below 20% 
(the “Nominee Limit”); provided, however, that if one or more vacancies occur on the corporation’s Board of Directors after the 
Final Proxy Access Nomination Date but before the date of the annual meeting and the Board of Directors reduces the size of the 
board in connection therewith, the Nominee Limit shall be calculated based on the reduced number of directors. Any individual 
nominated by an Eligible Shareholder for inclusion in the corporation’s proxy materials pursuant to this Section 2.01(d) who is 
either subsequently withdrawn or nominated by the Board of Directors as a Board of Directors nominee for election as a director 
shall be counted as a Shareholder Nominee for purposes of calculating the Nominee Limit. Any Eligible Shareholder that submits 
more than one Shareholder Nominee for inclusion in the corporation’s proxy materials shall rank such Shareholder Nominees 
based on the order that the Eligible Shareholder desires such Shareholder Nominees to be selected for inclusion in the 
corporation’s proxy materials in the event that the total number of Shareholder Nominees submitted by Eligible Shareholders 
exceeds the Nominee Limit. If the number of Shareholder Nominees submitted by Eligible Shareholders exceeds the Nominee 
Limit, the highest ranked Shareholder Nominee who meets the requirements of this Section 2.01(d) of each Eligible Shareholder 
will be included in the corporation’s proxy materials proceeding in order of the amount (largest to smallest) of common shares of 
the corporation each Eligible Shareholder owns for purposes of this Section 2.01(d) until the Nominee Limit is reached. If the 
Nominee Limit is not reached after the highest ranking Shareholder Nominee who meets the requirements of this Section 2.01(d) 
from each Eligible Shareholder has been selected for inclusion in the corporation’s proxy materials, this process shall be repeated 
until the Nominee Limit is reached.

(iv) Removal of Shareholder Nominees from Proxy Materials. If a Shareholder Nominee dies, 
becomes disabled or is otherwise disqualified from being nominated for election or serving as a director prior to the annual 
meeting, the corporation may, to the extent feasible, remove the name of the Shareholder Nominee and the Statement from its 
proxy statement, remove the name of the Shareholder Nominee from its form of proxy and/or otherwise 
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communicate to its Shareholders that the Shareholder Nominee will not be eligible for nomination at the annual meeting.

(v) Determination of Ownership of Shares of Common Stock. For purposes of this Section 2.01(d), an 
Eligible Shareholder shall be deemed to “own” only those outstanding shares of corporation common stock as to which the 
shareholder possesses both (i) the full voting and investment rights pertaining to the shares and (ii) the full economic interest in 
(including the opportunity for profit from and risk of loss on) such shares; provided that the number of shares calculated in 
accordance with clauses (i) and (ii) shall not include any shares (A) sold by such shareholder or any of its affiliates in any 
transaction that has not been settled or closed, (B) borrowed by such shareholder or any of its affiliates for any purposes or 
purchased by such shareholder or any of its affiliates pursuant to an agreement to resell or (C) subject to any option, warrant, 
forward contract, swap, contract of sale, other derivative or similar agreement entered into by such shareholder or any of its 
affiliates, whether any such instrument or agreement is to be settled with shares or with cash based on the notional amount or 
value of outstanding common shares of the corporation, in any such case which instrument or agreement has, or is intended to 
have, the purpose or effect of (1) reducing in any manner, to any extent or at any time in the future, such shareholder’s or its 
affiliates’ full right to vote or direct the voting of any such shares, and/or (2) hedging, offsetting or altering to any degree any 
gain or loss realized or realizable from maintaining the full economic ownership of such shares by such shareholder or affiliate. A 
shareholder shall “own” shares held in the name of a nominee or other intermediary so long as the shareholder retains the right to 
instruct how the shares are voted with respect to the election of directors and possesses the full economic interest in the shares; 
provided, however, that a shareholder shall not be deemed to relinquish voting rights pertaining to shares as to which such 
shareholder has delegated any voting power by means of a proxy, power of attorney or other instrument or arrangement which is 
revocable at any time by such shareholder. For purposes of this Section 2.01(d), the terms “owned,” “owning” and other 
variations of the word “own” shall have correlative meanings. Whether outstanding common shares of the corporation are 
“owned” for these purposes shall be determined by the Board of Directors or any committee thereof. For purposes of this Section 
2.01(d), the term “affiliate” or “affiliates” shall have the meaning ascribed thereto under the General Rules and Regulations under 
the Exchange Act. 

(vi) Common Share Ownership Requirements. To make a nomination pursuant to this Section 2.01(d), 
an Eligible Shareholder (i) must own (as defined in Section 2.01(d)(v)) at least three percent (the “Required Ownership 
Percentage”) of the outstanding shares of common stock of the corporation (the “Required Shares”) continuously for at least three 
years (the “Minimum Holding Period”) as of both the date the Notice of Proxy Access Nomination is delivered to, or mailed to 
and received by, the secretary of the corporation and the record date for determining the Shareholders entitled to vote at the 
annual meeting and (ii) must continue to own the Required Shares through the date of the annual meeting. 

(vii) Information Required in Notice of Proxy Access Nomination. An Eligible Shareholder (including 
each member of any group of Shareholders that together is an Eligible Shareholder hereunder) must provide the following 
information in writing to the secretary of the corporation within the time period specified in Section 2.01(d)(ii) for delivering the 
Notice of Proxy Access Nomination: 
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(A) one or more written statements from the record holder of the Required Shares (and from 
each intermediary through which the Required Shares are or have been held during the Minimum Holding Period) 
verifying that, as of a date within seven calendar days prior to the date the Notice of Proxy Access Nomination is 
delivered to, or mailed to and received by, the secretary of the corporation, the Eligible Shareholder owns, and has 
owned continuously for the Minimum Holding Period, the Required Shares; 

(B) the Eligible Shareholder’s agreement to provide, within five business days after the record 
date for the annual meeting, written statements from such record holder and intermediaries verifying the Eligible 
Shareholder’s continuous ownership of the Required Shares through the record date; 

(C) a copy of the Schedule 14N that has been filed with the SEC as required by Rule 14a-18 
under the Exchange Act; 

(D) (1) the name, age, principal occupation or employment and business address and 
residence address of each Shareholder Nominee submitted by the Eligible Shareholder, (2) the class and number of 
shares of capital stock of the corporation owned by each such Shareholder Nominee, including shares beneficially owned 
and shares held of record, and (3) any other information relating to each such Shareholder Nominee that is required to be 
disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for the 
election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder;

(E) a written representation and agreement executed by each Shareholder Nominee submitted 
by the Eligible Shareholder acknowledging that the Shareholder Nominee (1) understands his or her duties as a director 
under the Wisconsin Business Corporation Law and agrees to act in accordance with those duties while serving as a 
director, (2) is not and shall not become a party to any agreement, arrangement or understanding with, and has not given 
any commitment or assurance to, any person or entity as to how such Shareholder Nominee, if elected as a director of the 
corporation, will act or vote as a director on any issue or question, (3) is not and shall not become a party to any 
agreement, arrangement or understanding with any person or entity other than the corporation with respect to any direct 
or indirect compensation, reimbursement or indemnification in connection with such Shareholder Nominee’s candidacy 
for director of the corporation or service or action as a director of the corporation, (4) if elected as a director of the 
corporation, shall comply with all applicable laws and stock exchange listing standards and the corporation’s policies 
and guidelines applicable to directors and (5) shall provide facts, statements and other information in all communications 
with the corporation and its shareholders that are or shall be true and correct in all material respects and do not and shall 
not omit to state a material fact necessary in order to make the statements made, in light of the circumstances under 
which they were made, not misleading;
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(F) the written consent of each Shareholder Nominee to (1) be named in the proxy materials 
as a nominee, (2) serve as a director if elected and (3) the public disclosure of the information provided pursuant to 
Section 2.01(d)(vii)(D); 

(G) with respect to the Eligible Shareholder (including each member of any group of 
Shareholders that together is an Eligible Shareholder hereunder) providing the Notice of Proxy Access Nomination:

(1) the name and address of the Eligible Shareholder; 

(2) the class and number of shares of capital stock of the corporation owned (as defined 
in Section 2.01(d)(e)) by the Eligible Shareholder or its affiliates as of the date of the Notice of Proxy Access 
Nomination, and the Eligible Shareholder’s agreement that it shall notify the corporation in writing within five 
business days after the record date for the annual meeting of the class and number of shares of capital stock of the 
corporation owned by the Eligible Shareholder as of the record date for the annual meeting; 

(3) the name of each nominee holder of shares of capital stock of the corporation owned 
beneficially but not of record by the Eligible Shareholder or its affiliates and the number of such shares of capital 
stock of the corporation held by such nominee holder, and the Eligible Shareholder’s agreement that it shall notify 
the corporation in writing within five business days after the record date for the annual meeting of the class and 
number of shares of capital stock of the corporation owned beneficially but not of record by the Eligible Shareholder 
and the number of such shares of capital stock of the corporation held by such nominee holder as of the record date 
for the annual meeting; 

(4) a representation that the Eligible Shareholder intends to be present in person or by 
proxy at the annual meeting to present its nomination of the Shareholder Nominee; 

(5) a description of any agreement, arrangement or understanding (whether or not in 
writing) with respect to the nomination between such Eligible Shareholder and any other person, including, without 
limitation, any agreements that would be required to be described or reported pursuant to Item 5 or Item 6 of 
Schedule 13D under the Exchange Act (regardless of whether the requirement to file a Schedule 13D is applicable to 
the Eligible Shareholder), and the Eligible Shareholder’s agreement that it shall notify the corporation in writing 
within five business days after the record date for the annual meeting of any such agreement, arrangement or 
understanding in effect as of the record date for the annual meeting; 

(6) a description of any derivative instrument, swap, option, warrant, short interest, 
hedge or profit interest that has been entered into by or on behalf of such Eligible Shareholder with respect to any 
shares of capital stock of the corporation (including the notional number of shares that are the subject thereof) and a 
description of any other transaction, agreement, arrangement or understanding 
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(including any short position or any borrowing or lending of shares of capital stock) that has been made by or on 
behalf of such Eligible Shareholder, the effect or intent of which is to mitigate loss to, or to manage the risk or 
benefit of stock price changes for, such Eligible Shareholder or to increase or decrease the voting power or 
pecuniary or economic interest of such Eligible Shareholder with respect to capital stock of the corporation 
(including the notional number of shares that are the subject of such transaction, agreement, arrangement or 
understanding), and the Eligible Shareholder’s agreement that it shall notify the corporation in writing within five 
business days after the record date for the annual meeting of any such transaction, agreement, arrangement or 
understanding in effect as of the record date for the annual meeting;

(7) any other information relating to the Eligible Shareholder that is required to be 
disclosed in solicitations of proxies for elections of directors in an election contest, or is otherwise required, in each 
case pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated thereunder; and 

(8) the written consent of such Eligible Shareholder to the public disclosure of the 
information provided pursuant to this Section 2.01(d)(g)(vii).

(H) a written representation that the Eligible Shareholder (including each member of any 
group of shareholders that together is an Eligible Shareholder hereunder) (1) acquired the Required Shares in the 
ordinary course of business and not with the intent to change or influence control at the corporation, and does not 
presently have such intent, (2) presently intends to maintain qualifying ownership of the Required Shares through the 
date of the annual meeting, (3) has not nominated and shall not nominate for election to the Board of Directors any 
person other than the Shareholder Nominee(s) being nominated by such Eligible Shareholder pursuant to this Section 
2.01(d), (4) has not engaged and shall not engage in, and has not and shall not be a “participant” in another person’s 
“solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act in support of the election of any individual as 
a Director at the annual meeting other than its Shareholder Nominee(s) or a nominee of the Board of Directors, (5) shall 
not distribute to any shareholder any form of proxy for the annual meeting other than the form distributed by the 
corporation, (6) agrees to comply with all applicable laws and regulations applicable to any solicitation in connection 
with the annual meeting, and (7) shall provide facts, statements and other information in all communications with the 
corporation and its Shareholders that are or shall be true and correct in all material respects and do not and shall not omit 
to state a material fact necessary in order to make the statements made, in light of the circumstances under which they 
were made, not misleading; 

(I) an undertaking that the Eligible Shareholder (including each member of any group of 
Shareholders that together is an Eligible Shareholder hereunder) agrees to (1) assume all liability stemming from any 
legal or regulatory violation arising out of the Eligible Shareholder’s communications with the Shareholders of the 
corporation or out of the information that the Eligible Shareholder provided to the corporation, and (2) indemnify and 
hold harmless the corporation, and each of its 
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directors, officers and employees individually, against any liability, loss or damages in connection with any threatened or 
pending action, suit or proceeding, whether legal, administrative or investigative, against the corporation or any of its 
directors, officers or employees arising out of any nomination submitted by the Eligible Shareholder pursuant to this 
Section 2.01(d). 

(viii) Additional Required Information. At the request of the corporation, each Shareholder 
Nominee must submit to the secretary of the corporation all completed and signed questionnaires required of directors and 
officers of the corporation. The corporation may request such additional information as necessary to permit the Board of 
Directors to determine if each Shareholder Nominee is independent under the listing standards of each principal U.S. exchange 
upon which the common shares are listed, any applicable rules of the SEC and any publicly disclosed standards used by the 
Board of Directors in determining and disclosing the independence of the corporation’s directors. 

(ix) Irrevocable Resignation. Each Shareholder Nominee must provide to the secretary of the 
corporation, within the time period specified in Section 2.01(d)(ii) for delivering the Notice of Proxy Access Nomination, an 
irrevocable resignation from the Board of Directors that shall become effective upon a determination by the Board of Directors or 
any committee thereof that (A) the information provided to the corporation by the Shareholder Nominee individual pursuant to 
Section 2.01(d)(vii)(E) was untrue in any material respect or omitted to state a material fact necessary in order to make the 
statements made, in light of the circumstances under which they were made, not misleading, or (B) the Shareholder Nominee, or 
the Eligible Shareholder that nominated the Shareholder Nominee, breached any obligations owed to the corporation under these 
By-Laws.

(x) Notification and Correction of Defects in Information Provided. In the event that any information 
or communications provided by the Eligible Shareholder or the Shareholder Nominee to the corporation or its shareholders 
ceases to be true and correct in all material respects or omits a material fact necessary to make the statements made, in light of the 
circumstances under which they were made, not misleading, each Eligible Shareholder or Shareholder Nominee, as the case may 
be, shall promptly notify the secretary of the corporation of any defect in such previously provided information and of the 
information that is required to correct any such defect. 

(xi) Exclusion of Shareholder Nominees. The corporation shall not be required to include, pursuant to 
this Section 2.01(d), a Shareholder Nominee in its proxy materials for any meeting of shareholders:

(A) if the Eligible Shareholder (or any member of any group of Shareholders that together is 
such Eligible Shareholder) who has nominated such Shareholder Nominee has engaged or is currently engaged in, or has 
been or is a “participant” in another person’s, “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act 
in support of the election of any individual as a director at the annual meeting other than its Shareholder Nominee(s) or a 
nominee of the Board of Directors;
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(B) if the Shareholder Nominee is or becomes a party to any agreement, arrangement or 
understanding with any person or entity other than the corporation with respect to any direct or indirect compensation, 
reimbursement or indemnification in connection with such Shareholder Nominee’s candidacy for director of the 
corporation or service or action as a Director of the corporation;

(C) who is not independent under the listing standards of the principal U.S. exchange upon 
which the common shares of the corporation are listed, any applicable rules of the SEC and any publicly disclosed 
standards used by the Board of Directors in determining and disclosing independence of the corporation’s directors, in 
each case as determined by the Board of Directors;

(D) whose election as a member of the Board of Directors would cause the corporation to be 
in violation of these Regulations, the corporation’s articles of incorporation, as amended, the rules and listing standards 
of the principal U.S. exchange upon which the common shares of the corporation are listed, or any applicable state or 
federal law, rule or regulation;

(E) who is or has been, within the past three years, an officer or director of a competitor, as 
defined in Section 8 of the Clayton Antitrust Act of 1914;

(F) who is a named subject of a pending criminal proceeding (excluding traffic violations and 
other minor offenses) or has been convicted in such a criminal proceeding within the past 10 years;

(G) if such Shareholder Nominee or the applicable Eligible Shareholder (or any member of 
any group of Shareholders that together is such Eligible Shareholder) provides information to the corporation in respect 
of such nomination that was untrue in any material respect or omitted to state a material fact necessary in order to make 
the statement made, in light of the circumstances under which they were made, not misleading, as determined by the 
Board of Directors or any committee thereof; or 

(H) the Eligible Shareholder (or any member of any group of Shareholders that together is 
such Eligible Shareholder) or applicable Shareholder Nominee fails to comply with its obligations pursuant to this 
Section 2.01(d). 

(xii) Invalid and Disregarded Nominations. Notwithstanding anything to the contrary set forth herein, 
the Board of Directors or the chair of the annual meeting of shareholders shall declare a nomination by an Eligible Shareholder to 
be invalid, and such nomination shall be disregarded notwithstanding that proxies in respect of such vote may have been received 
by the corporation, if (A) the Shareholder Nominee(s) and/or the applicable Eligible Shareholder (or any member of any group of 
Shareholders that together is such Eligible Shareholder) breaches its or their obligations under this Section 2.01(d), as determined 
by the Board of Directors or the chair of the annual meeting, or (B) the Eligible Shareholder (or a qualified representative 
thereof) does not appear at the meeting of shareholders to present any nomination pursuant to this Section 2.01(d). 
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(xiii) Ineligible Shareholder Nominees. Any Shareholder Nominee who is included in the 
corporation’s proxy materials for a particular annual meeting of shareholders but either (A) withdraws from or becomes ineligible 
or unavailable for election at the annual meeting, or (B) does not receive at least 25% of the votes cast in favor of such 
Shareholder Nominee’s election, shall be ineligible to be a Shareholder Nominee pursuant to this Section 2.01(d) for the 
following two annual meetings of shareholders.

2.02. Special Meetings.  Special meetings of the shareholders, for any purpose or purposes, unless otherwise 
prescribed by statute, may be called by the Chairman of the Board, the President or a majority of the Board of Directors.  If and 
as required by the Wisconsin Business Corporation Law, a special meeting shall be called upon written demand describing one or 
more purposes for which it is to be held by holders of shares with at least 10% of the votes entitled to be cast on any issue 
proposed to be considered at the meeting.  The purpose or purposes of any special meeting shall be described in the notice 
required by section 2.04 of these By-Laws.

2.03. Place of Meeting.  The Board of Directors may designate any place, either within or without the State of 
Wisconsin, as the place of meeting for any annual meeting or any special meeting.  If no designation is made, the place of 
meeting shall be the principal office of the corporation but any meeting may be adjourned to reconvene at any place designated 
by vote of a majority of the shares represented thereat.

2.04. Notices to Shareholders. 

(a) Required Notice.  Written notice stating the place, day and hour of the meeting and, in case of a special 
meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than 10 days nor more than 60 days 
before the date of the meeting (unless a different time is provided by law or the Articles of Incorporation), by or at the direction 
of the Chairman of the Board, if there is one, the President or the Secretary, to each shareholder entitled to vote at such meeting 
or, for the fundamental transactions described in subsections (e)(1) to (4) below (for which the Wisconsin Business Corporation 
Law requires that notice be given to shareholders not entitled to vote), to all shareholders.  If mailed, such notice is effective 
when deposited in the United States mail, and shall be addressed to the shareholder’s address shown in the current record of 
shareholders of the corporation, with postage thereon prepaid.  At least 20 days’ notice shall be provided if the purpose, or one of 
the purposes, of the meeting is to consider a plan of merger or share exchange for which shareholder approval is required by law, 
or the sale, lease, exchange or other disposition of all or substantially all of the corporation’s property, with or without good will, 
otherwise than in the usual and regular course of business.

(b) Adjourned Meeting.  Except as provided in the next sentence, if any shareholder meeting is adjourned to a 
different date, time, or place, notice need not be given of the new date, time, and place, if the new date, time, and place is 
announced at the meeting before adjournment.  If a new record date for the adjourned meeting is or must be fixed, then notice 
must be given pursuant to the requirements of paragraph (a) of this section 2.04, to those persons who are shareholders as of the 
new record date.
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(c) Waiver of Notice.  A shareholder may waive notice in accordance with Article VI of these By-Laws.

(d) Contents of Notice.  The notice of each special shareholder meeting shall include a description of the 
purpose or purposes for which the meeting is called.  Except as otherwise provided in these By-Laws, in the Articles of 
Incorporation, or in the Wisconsin Business Corporation Law, the notice of an annual shareholder meeting need not include a 
description of the purpose or purposes for which the meeting is called.

(e) Fundamental Transactions.  If a purpose of any shareholder meeting is to consider either: (1) a proposed 
amendment to the Articles of Incorporation (including any restated articles); (2) a plan of merger or share exchange for which 
shareholder approval is required by law; (3) the sale, lease, exchange or other disposition of all or substantially all of the 
corporation’s property, with or without good will, otherwise than in the usual and regular course of business; (4) the dissolution 
of the corporation; or (5) the removal of a director, the notice must so state and in cases (1), (2) and (3) above must be 
accompanied by, respectively, a copy or summary of the: (1) proposed articles of amendment or a copy of the restated articles that 
identifies any amendment or other change; (2) proposed plan of merger or share exchange; or (3) proposed transaction for 
disposition of all or substantially all of the corporation’s property.  If the proposed corporate action creates dissenters’ rights, the 
notice must state that shareholders and beneficial shareholders are or may be entitled to assert dissenters’ rights, and must be 
accompanied by a copy of sections 180.1301 to 180.1331 of the Wisconsin Business Corporation Law.

2.05. Fixing of Record Date.  The Board of Directors may fix in advance a date as the record date for any 
determination of shareholders entitled to notice of a shareholders’ meeting, to demand a special meeting, to vote, or to take any 
other action, such date in any case to be not more than 70 days prior to the meeting or action requiring such determination of 
shareholders, and may fix the record date for determining shareholders entitled to a share dividend or distribution.  If no record 
date is fixed for the determination of shareholders entitled to demand a shareholder meeting or to notice of or to vote at a meeting 
of shareholders, (a) the close of business on the day before the corporation receives the first written demand for a shareholder 
meeting, or (b) the close of business on the day before the first notice of the meeting is mailed or otherwise delivered to 
shareholders, as the case may be, shall be the record date for the determination of shareholders.  If no record date is fixed for the 
determination of shareholders entitled to receive a share dividend or distribution (other than a distribution involving a purchase, 
redemption or other acquisition of the corporation’s shares), the close of business on the day on which the resolution of the Board 
of Directors is adopted declaring the dividend or distribution shall be the record date.  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 unless the Board of Directors fixes a new record date and except as otherwise required by law.  A new 
record date must be set if a meeting is adjourned to a date more than 120 days after the date fixed for the original meeting.

In order that the corporation may determine the shareholders entitled to consent to corporate action in writing 
without a meeting, the Board of Directors may fix a record date, which record date shall not precede the date upon which the 
resolution fixing the record date is 
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adopted by the Board of Directors, and which date shall not be more than ten days after the date upon which the resolution fixing 
the record date is adopted by the Board of Directors.  Any shareholder of record seeking to have the shareholders authorize or 
take corporate action by written consent shall, by written notice to the Secretary, request the Board of Directors to fix the record 
date.  The Board of Directors shall promptly, but in all events within ten days after the date on which such a request is received, 
adopt a resolution fixing the record date.  If no record date has been fixed by the Board of Directors within ten days of the date on 
which such a request is received, the record date for determining shareholders entitled to consent to corporate action in writing 
without a meeting, when no prior action by the Board of Directors is required by applicable law, shall be the first date on which a 
signed written consent setting forth the action taken or proposed to be taken is delivered to the corporation by delivery to its 
registered office in the State of Wisconsin, its principal place of business, or any officer or agent of the corporation having 
custody of the book in which proceedings of meetings of shareholders are recorded.  Delivery made to the corporation’s 
registered office shall be by hand or by certified or registered mail, return receipt requested.  If no record date has been fixed by 
the Board of Directors and prior action by the Board of Directors is required by applicable law, the record date for determining 
shareholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the date on 
which the Board of Directors adopts a resolution taking such prior action.

2.06. Shareholder List.  The officer or agent having charge of the stock transfer books for shares of the corporation 
shall, before each meeting of shareholders, make a complete record of the shareholders entitled to notice of such meeting, 
arranged by class or series of shares and showing the address of and the number of shares held by each shareholder.  The 
shareholder list shall be available at the meeting and may be inspected by any shareholder or his, her or its agent or attorney at 
any time during the meeting or any adjournment.  Any shareholder or his, her or its agent or attorney may inspect the shareholder 
list beginning two business days after the notice of the meeting is given and continuing to the date of the meeting, at the 
corporation’s principal office or at a place identified in the meeting notice in the city where the meeting will be held and, subject 
to section 180.1602(2)(b) 3 to 5 of the Wisconsin Business Corporation Law, may copy the list, during regular business hours and 
at his, her or its expense, during the period that it is available for inspection hereunder.  The original stock transfer books and 
nominee certificates on file with the corporation (if any) shall be prima facie evidence as to who are the shareholders entitled to 
inspect the shareholder list or to vote at any meeting of shareholders.  Failure to comply with the requirements of this section 
shall not affect the validity of any action taken at such meeting.

2.07. Quorum.  Except as otherwise provided in the Articles of Incorporation or in the Wisconsin Business 
Corporation Law, a majority of the votes entitled to be cast by shares entitled to vote as a separate voting group on a matter, 
represented in person or by proxy, shall constitute a quorum of that voting group for action on that matter at a meeting of 
shareholders.  Once a share is represented for any purpose at a meeting, other than for the purpose of objecting to holding the 
meeting or transacting business at the meeting, it is considered present for purposes of determining whether a quorum exists for 
the remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be set for that meeting.
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2.08. Conduct of Meetings.  The Chairman of the Board or, in his or her absence, the President, and, in the 
President’s absence, any officer or director chosen by the shareholders present or represented by proxy shall call the meeting of 
the shareholders to order and shall act as Chairman of the meeting, and the Secretary shall act as secretary of all meetings of the 
shareholders, but, in the absence of the Secretary, the presiding officer may appoint any other person to act as secretary of the 
meeting.

2.09. 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 his, her or its duly authorized attorney-in-fact.  All proxy appointment forms shall 
be filed with the Secretary or other officer or agent of the corporation authorized to tabulate votes before or at the time of the 
meeting.  Unless the appointment form conspicuously states that it is irrevocable and the appointment is coupled with an interest, 
a proxy appointment may be revoked at any time.  The presence of a shareholder who has filed a proxy appointment shall not of 
itself constitute a revocation.  No proxy appointment shall be valid after eleven months from the date of its execution, unless 
otherwise expressly provided in the appointment form.  The Board of Directors shall have the power and authority to make rules 
that are not inconsistent with the Wisconsin Business Corporation Law as to the validity and sufficiency of proxy appointments.

2.10. Voting of Shares.  Each outstanding share shall be entitled to one vote on each matter submitted to a vote at a 
meeting of shareholders, except to the extent that the voting rights of the shares are enlarged, limited or denied by the Articles of 
Incorporation or the Wisconsin Business Corporation Law.  Shares owned directly or indirectly by another corporation are not 
entitled to vote if this corporation owns, directly or indirectly, sufficient shares to elect a majority of the directors of such other 
corporation.  However, the prior sentence shall not limit the power of the corporation to vote any shares, including its own shares, 
held by it in a fiduciary capacity.
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