BYLAWS
OF
INTERNATIONAL ASSOCIATION FOR
LANGUAGE LEARNING TECHNOLOGY, INC.

ARTICLE |
Offices

Section 1. Principal Office. The corporation may have such offices, either within or
without the State of Wisconan, as may be designated from time to time by resolution of the Board
of Directors, one of which may be designated as the principal office.

Section 2. Registered Office and Registered Agent. The corporation shal maintain
aregistered officeand registered agent inthe State of Wisconsin. The registered office may, but need
not be, the same asany of its places of business. Theidentity and addressof the registered agent may
be changed from time to time by notifying the Wisconsin Department of Financia Ingtitutions
pursuan to the provisonsof the Wisconsin Nonstock Corporation Law (the "WNCL").

ARTICLE Il
Membership

Section 1. Classes of Members. Thecorporation shal havetwo (2) classesof voting
and one (1) class of non-voting members, designated as follows:

@ Educational Members. Educational Membersare entitledto voteand
hold office in the corporation. Educational membership is open to all persons who are
employed asdirectors, administrators, supervisors, teachersor in other ingtructional positions
connected with the study of languages at an educational institution. For purposes of these
bylaws, an “educational institution” is defined as an educational organization that normaly
maintains a regular faculty and curricdum and normally has a regularly enrolled body of
pupils or sudents in attendance at the place where its educational activities are regularly
carried on.

(b) Student Members. Student Members are entitled to vote and hold
office in the corporation. A prospective Student M ember must be sponsored by an
Educaional Member of the corporation to join asaStudent Member. Student membership
isopen to all persons who are enrolled as ful l-time studentsat any educaional institution of
higher learning, i.e. post-high school or its equivalert.

(© Commercial Members. Commerciad Members shall have no voting
rights. Publishers, manufacturersand other for-profit organizations and businesses having an
interest in the development of instructional technology for the teaching and learning of
language, literature and culture are eligibleto join as Commercial Membes.
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Section 2. Qudlificaion. Membersof dl classes specified in Section 1 of this Article
shdl have paid, and continue timely to pay, the dues required of them unde the particular class of
membership which they select. Any voting member delinquent in the payment of dues shdl not be
entitled to vote.

Section 3. Dues. The Board of Directors may a any meeting of the Board fix,
change, amend or adjug the dues and donations applicable to the classes of membersenumerated in
these Bylaws, without amending the Bylaws.

Section 4. Termination Of Membership. (&) The falure of a member to pay dues
within thirty (30) days after the mailing of a second notice of dues payable or to meet other
qualifications required for membership shdl result in the member being automatically dropped from
membership.

(b) In addition, any menber may be expelled from membership, for good cause
shown, by the vote of a mgjority of the directors then in office or by the voting menbers.

(© I n addition, the membership of an individual shd | terminate upon thedeath of
the membe.

Section 5. Transfer of Membership. A member may not transfer amembership or any
right arising from a membership.

Section 6. Privileges Of M ember ship.

@ Voting. Except to the extent that the voting rightsof any dass or classesof
membersare enlarged, limited or denied by these Bylaws, each member of aclassdesignated in these
Bylaws asavoting classwho has paid the duesrequired for that class shall have one vote upon each
matter submitted to a voteat any meeting of the corporation, annud or special, and may vote either
in person or by written ballot where awritten ballot is authorized. Members of each class desigrated
in these Bylaws as a non-voting class shall not have voting privileges.

(b) Other Privileges Other member ship privil egesinclude the right to perticipate
in various activities, programs and publications of the corporation as may be designated from time
to time by the Board of Directors.

Section 7. Membership Year. Annua memberships shall extend for one year from
the end of the morth inwhich a member’s dues are received. Dues received after termination of
member ship for non-payment pursuant to Subsection 4(a) of this Article |1 shall be treated as a new
membership.

Section 8. Annual Meeting. Theannual meeting of members, for the transaction of
such business as may come before the meeting, shall be held during the months of May through
August in each year, at suchtime and place asthe Board of Directorsmay determine. At each annual
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meeting of members, a report on the activities and financia condition of the corporation shall be
presented.

Section 9. Special Meetings. Special meetings of the members may be held at any
time and place for any purpose or purposes unless otherwise prescribed by the WNCL, oncall of the
President or Secretary, and shall be caled by the Secretary on written request signed and dated by
not less than five percent (5%) of al members of the corporation entitled to vote describing one or
more purposes for whichthe meeting isto be held.

Section 10. Adjourned Meetings Unless otherwise provided by the WNCL, if an
annual or specia meeting of membersisadjournedto a different date, time or place, noticeneed not
be given of the new date, time or place if the new date, time or placeis announced a the meeting
before ad ournment.

Section 11. Notice and Waiver Of Notice.

@ Notice of Annual Meeting. Notice of any annua meeting shall be given by
written notice delivered t o each member in one of the methods described in Article IV hereof not less
than sixty (60) days nor more than one hundred fifty (150) days before the date of the meeting, by
or at thedirection of the President, the Secretary or othe officer or persons calling the meeting, to
each member of record entitled to vote at such meeting. The notice of such meeting shal be
accompanied by awritten ballot providing for the ection of officers and directors as provided in
Section 17 of this Article 11 and Section 2 of Article V of these Bylaws.

(b) Noticeof Specia Meeting. Noticeof any special meeting shall be givenby oral
or written notice delivered to each member in one of the methods described in Article IV hereof not
less than ten (10) days nor more than sixty (60) days before the date of the meeting, by or at the
direction of the President, the Secretary or other officer or persons calling the meeting, to each
member of record entitled to vote a such meeting. However, if noticeis mailed by other thanfirst
classor registered mail, notice must be mailed not |ess than thirty (30) days before the meeting date.
The purpose of and the business to be transacted at any speciad meeting of the members shall be
specified inthe notice or waiver of notice of such meeting.

(© Waiver of Notice. Wheneve any noticewhatever isrequired to begiven under
the provisions of the WNCL or under the provisions of the Artidesof Incorporaion or Bylaws of
the corporation, awaiver thereof in writing, sgned at any time by the person or persons entitled to
such notice, shall be deemed equivalent to the giving of such notice. The attendance of a member at
ameeting shall constitute a waiver of notice of such meeting, except where a member attends the
meeting for the express purpose of objecting to the transaction of any business because the meeting
is not lawfully called or convened.

Section 12. Fixing of Record Dates.

(a) Record Date for Notice. The Board of Directors may fix a future date as the
record date for determining the members entitled to notice of a members meeting; provided,
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however, that the record date is not more than one hundred fifty (150) days before the meeting. If
no such record dateis fixed, members at the close of business on the business day preceding the day
onwhichnoticeis given are entitled to notice of the meeting. However, if ameeting is held without
notice, the determination of who is entitled towaive noticeis made as of the close of businesson the
business day preceding the day on which the meeting isheld.

(b) Record Date for Voting. The Board of Directors may fix a future date as the
record datefor determining themembers entitled to vote at amembers’ meeting. Provided, however,
that the record dae is not more than one hundred fifty (150) days before the action requiring a
determination of the members occurs. If no such record dat e is fixed, members on the date of the
meeting who are otherwise eligible to vote are entitled to vote at the meeting.

(c) Record Date for Exercise of Other Rights The Board of Directors may fix a
future date as therecord date for the purpose of determining the members entitled to exercise any
rightsin respect of any lawful action. If nosuchrecord daeisfixed, membersat the close of business
on the day on whichthe Board of Directors adoptsthe resolution relating thereto, or the 60th day
before the date of such othe action, whichever islater, are entitled to exercise suchrights.

Section 13. Quorum. Ten percent (10%) or ten (10), whichever isless, of the voting
membersof the corporationpresent in person shall constitute aquorumfor the transactionof business
at any meeting of members. Though lessthan aquorumof the membersis represented at a meeting,
amgor ity of the member sso represented may adjourn the meeting fromtime to time without further
notice

Section 14. Manner of Acting. The vote of amgority of the members ertitled to vote
represerted at a meeting at which a quorumis present in person, or a mgjority of the votes cast by
written ballot where a written ballot isauthorized, shall be the act of the members, unless the act of
a greater number is required by the WNCL, the Articles of Incorporation or Bylaws of the
corporation.

Section 15. Conduct Of Meetings. The President, and in his or her absence, the
Presdent-Elect, and in their absence any per son chosen by the voting members present, shall call the
meeting of the members to order and shall act as chair of the meeting, and the Secretary of the
corporaionshdl act as secretary of all meetings of the members, but, intheabsence of the Secretary,
the presiding officer may gppoint any other person to act as secretary of the meeting.

Section 16. Proxy Voting. Voting members shall not be permitted to vote by proxy
at meetings of the members.

Section 17. Action by Written Ballot. With regard to the eection of officers and
direcorsand any other matter requiring action by thevoting membersat an annual or specia meeting,
avoting member may vote by mail onbalot forms provided by the corporation. Not |ess than Sxty
(60) nor more than onehundred fifty (150) daysprior to the date set for the annual meeting of the
members, the corporation shall mail a pre-printed ballot form liging the candidates for office
approved by the Board of Directors as provided in Section 2 of Article V of these Bylaws, and a
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separate pre-printed ballot form for any other matters requiring action by the voting members,
together with a pre-addressed return envdope, to each member digible to vote at the member's
address of record with the corporation. Not less than ten (10) nor more than sixty (60) days prior
to the date set for any special meeting called to deal with any other matter requiring action by the
voting members, the corporation shal mail a pre-printed ballot form, together with a pre-addressed
return envelope, to each member eligible to vote a the member's address of record with the
corporation. A bdlot formdealing with mattersrequiring action by the voting members shall st forth
each proposed action and providean opportunity to vote for or against each proposed action. The
ballot form may not be revoked.

Section 18. Voting By Minors A membership held by aminor may be voted by such
minor in person and no such vote shdl be subject to disaffirmance or avoidance, unless prior to such
votethe Secretary of the corporation has received written notice or has actual knowledge that such
mermber is a minor.

Section 19. Action By Written Consent of Members. Any action required by the
Articlesof Incorporation or Bylawsof the corporation, or any provision of the WNCL, to be taken
at ameeting, or any other action which may be taken at a meeting, may be taken without a meeting
if a consent in writing setting forth the action so taken shall be signed and dated by fifty percent
(50%) of the members entitled to vote with respect to the subject matter thereof and in determining
whether the required number of menbers have signed the consent, only those signatures dated after
the date of the most recent meeting of the members may be counted. Written notice of member
approval under this section shall begiven to all members who have not sgnedthe written consent.
If written notice is required, member approval under this section shall be effective ten (10) days after
such written notice is given.

Section 20. Presumption Of Assent. A member of the corporation who is present at
amesting of the members, or acommittee thereof, at which action on any corporate matter istaken
shdl be presumed to have assented to the action taken unlesssuch member's dissent shall be entered
in the minutes of the meeting or unless such member shall file a written dissert to such adionwith
the person acting as the Secretary of the meeting before the adjournment thereof or shdl forward
suchdissent by registered mail to the Secretary of the corporation immediately after the adjournment
of the meeting. Suchright to dissert shal not appy to a member who voted in favor of such action.

QBMKE\4602984.5



ARTICLE 111
Board of Directors

Section 1. Generd Powers The affairs of the corporation shall be managed by its
Board of Directors.

Section 2. Number and Qualifications of Directors.

@ The number of directorsshall befive (5) and shall servefor theterms provided
in Section 3 of this Article. No amendment of thissection shdl reduce the number of directorsto less
than the number required by the WNCL, which at the time of adoption of these bylaws is three (3).

(b) Directors need not be residents of the State of Wisconsin.

Section 3. Election and Term.

@ Method of Election. Directorsof thiscorporationshdl bethe personselected
by the voting membe's to serve as President, President-Elect, Secretary, Treasurer and Programs
Director of the corporation.

(b) Term of Office Each director shall hold office fromthe dose of the annual
meeting of the members a which suchindividud’ selectionis announced for atermconcurrent with
hisor her respective term of officeas Presdent, Presdent- Elect, Secretary, Treasurer and Programs
Director of the corporation, as provided in Section 2 of Article V of these Bylaws.

Section 4. Redgration A director may resign a any time by filing a written
resignation with the President or the Secretary of the corporation.

Section 5. Removal. A director may be removed from office as both an officer and
director with or without cause by the voting members or the vote of a majority of the other directors
of this corporation then in office either at aregular meeting or at any special meeting called for that
purpose.

Section 6. Vacancies Inthe event avacancy occursinthe Board of Directorsfrom
any cause, including anincreasein the number of directors, aninterimdirector shall be elected by the
diredors of this corporaion. An interim director shall serve until a successor is elected upon
expiration of the term of office for that director.

Section 7. Annua Meseting. The annua mesting of the Board of Directors shal be
held during the morths of May through August in each year, & suchtime and place as theBoard of
Diredors may determine, for the purpose of transacting such business as may come before the
meeting.

Section 8. Regular Meetings. The Boardof Directorsmay provide by resolutionfor
regular or stated meetings of the Board, to be held at a fixed time and place, and upon the passage
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of any such resolution such meetings shal be held at the stated time and place without other notice
than such resolution.

Section 9. Special Mestings Specia meetingsof the Board of Directors may be held
at anytime and place for any purpose or purposes, uress otherwise prescribed by the WNCL, oncal
of the President or Secretary, and shdl be called by the Secretary on the written request of any twernty
(20%) of the directors.

Section 10. Mesetings By Telephone or Other Communication Technology.

@ Any or al directors may paticipate in a regular or special meseting or in a
committee meeting of the Board of Directors by, or conduct the meeting through the use of, tele-
phone or any other means of communication by which either: (i) all participating directors may
smultaneoudy hear each other during the meeting or (ii) all communication during the meeting is
immediately transmitted to each participating director, and each participating director is able to
immediately send messages to all other participating directors.

(b) If a medting will be conducted through the use of any means described in
subsection (@), dl participating directors shall beinformed that a meeting istaking placeat which offi-
cial busness may be transacted. A director participating in a meeting by any means described in
subsection (@) is deemed to be present in person at the meeting.

Section 11. Notice and Waiver of Notice

@ Notice. Notice of the date, time and place of any annual or specia meeting
shdl be given by oral or written notice delivered personally to each director at |east twenty-four (24)
hoursprior thereto, or by written notice given by other than persond delivery at | esst forty-eight (48)
hoursprior thereto. Notice shal be givenin one of the methodsdescribed in Article IV hereof. The
purpose of and the business to be transacted at any special meeting of the Board of Directors need
not be specified inthe notice or waiver of notice of such meeting.

(b) Waiver of Notice. Whenever any noticewhatever isrequired to begiven under
the provisions of the WNCL or under the provisions of the Artidesof Incorporaion or Bylaws of
the corporation, awaiver thereof inwriting, Sgned at any time by the person or persons entitled to
such notice, shal be deemed equivaent to the giving of such notice. The attendance of adirector at
ameeting shall constitute a waiver of notice of such meeting, except where a director attends the
meeting for the express purpose of objecting to the transaction of any business because the meeting
is not lawfully called or convened.

Section 12. Quorum. A magority of the number of directors then in office shdl
conditute a quorum for the transaction of business at any meeting of the Board of Directors, but if
less than such majority is present at a meeting, a majority of the directors present may adjourn the
meeting from time to timewithout further notice.
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Section 13. Manner of Acting. Theact of a majority of the directorspresent & a
meeting a which aquorum is present shall be the act of the Board of Directors, unlessthe act of a
greater number is required by the WNCL, or the Articles of Incorporation or Bylaws of the
corporation.

Section 14. Action by Written Consant of Directors. As provided in the Artid esof
Incor por ation, an action required or permitted to be taken at aboard meeting may be taken by written
action signed hy two-thirds (2/3) of the directors then inoffice. All directors shall receive written
notice of any action so taken, and the written action iseffective on the date specified inthe written
consent or on the tenth day after the date on which written notice is given, whichever is later. For
purposes of this Article I11, a director’'s signing of a written action is effective when either the
President or the Secretary of the corporationreceives acopy of the signed written action by facsimile,
mail or private carrier, or, if accompanied by the director’ s el ectroni cally-authenticated signature, by
electronic mail or other form of wire or wireless communication.

Section 15. Presumption of Assent. A director of the corporation who is present at
ameeting of theBoard of Directors, or acommitteethereof, at which acionon any corporae matter
istaken shall be presumed to have assented t o the action taken unless such director's dissent shall be
entered in the minutes of the meeting or unlesssuch director shall file awritten dissent to such action
withtheperson acting asthe Secretary of the meeting bef ore the adjournment thereof or shall forward
such disent by regigered mail to the Secretary of the corporationimmediately after the adjour nment
of the meeting. Suchright to dissent shall not apply to adirector who voted in favor of such action.

Section 16.  Compensation. Directors of the corporation shall not receive
compensationfor serving as directors but may rece ve reasonable compensation for other personal
servicesrender ed which are necessary to carrying out the exempt purposes of the corporation. In
addition, directors may receive reimbursemert for reasonable expenses incurred in comection with
corporat e matters, provided that such reimbursement is authorized by the Board of Directors.

Section 17. Committees.

@ Executive Council. The Board of Directors by resolution may create an
Executive Council (the “Council”) to advise the Board of Directors. The menbers of the Council
must be voti ng members of the corporation and shall be appointed by the Board of Directorsto terms
determined by the Board of Directors. In generd, the Council shdl consg of the Immediate Past-
President of the corporation, one or moreeditors of the /ALL Journal, the leaders of regional groups
affiliated with the corporation, appointed representatives to affiliated organizations, and the chairs
of any other committees created by the Board of Directors.

(b) Election Committee. The Board of Directors by resolution shall create an
Election Committee during each year in which an officer and director of the corporation will be
elected. The Eledion Committee shall prepareadate of candida esfor the office(s) to be dected in
that year. Ingeneral, the Election Committee shall consist of the Immediate Past-President of the
corporation, who shdl serve as Chair, and two (2) other members, all to be gopointed by the Board
of Directors.
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(© Other Committees. The Board of Directors by resolution may creste one or
more other committees, including regional groups each consisting of members designated by the
Board of Directors, having such powersand duties, not inconsistent with subsection (d) hereof or any
existing delegation of powersto a committee of directors, as may be provided in the resolution
creating such committee as initially adopted or as thereafter supplemented or amended by further
resolution adopted by similar vote.

(d) Nonddlegable Powers; Alternative Members; Rules of Committees No
committee shall be empoweredto act in lieu of the entire Board of Directorsin respect to the filling
of vacancies on the Board or on committees of directors created pursuant to this Section 17. All
members of the Board of Directors who are not members of a given committee shall be alternate
membersof such committee and may takethe place of any absent member or member sat any meeting
of suchcomnitteg upon request of the Preddent or the chairman of such meeting. Each committee
shdl fixits own rulesgover ning the conduct of itsactivities, not inconsistent with rules promulgated
by the Board of Directors, and shadl make such reports to the Board of Directorsof its activities as
the Board may request.

Section 18. Conflict of Interest.

@ Eachdirector shall disclose to the Board of Directors any duality of interest
or possible conflict of interest whenever the duality or conflict pertains to amatter being conddered
by the Board.

(b) Any director having duality of interest or corflict ofinterest onany met ter shall
abstain from voting on the matter and shall not be counted in determining the quorumfor the vote
onthe matter. I naddition, he or she shall not use his or her personal influence on the metter, but may
briefly state hisor her positionon the mater and may answer pertinent questionsfromother directors
since hisor her knowledge may be of great assistance.

(©) The minutes of the meeting involving any duch situation shall reflect that a
disclosure was made, the abstention from voting, and the quorum situation.

(d) If adirector isuncertain asto whether he or she has a duality or conflict of
interest which requiresabgention, or if adrector assertsthat anothe director has such aduality or
conflict, the Board, by mgority vote of those present other than the director having the posshle
conflict, shal decide whether abstention is required. If so, the director will be deemed to have
abstained.

ARTICLE IV
Methods of Giving Notice

Notice of any annual or specia meeting of members, any annual, regular or special
meeting of directors, and any other notice requiredto be given under these Bylaws or the WNCL may
be communicatedin person, by telephone, telegraph, tel etype, electronic mail, facsimile or other form
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of wireor wirelesscommunication, or by mail or private carrier, and, if theseforms of personal notice
are impracticable, notice may be communicated by a newspaper of general circulation in the area
where published, or by radio, television or other form of public broadcast communication. Oral
notice is effective when communicated. Written notice is effective & the earliest of the following:

@ When received.
(b) When deposited in the U.S. mall, if mailed postpaid and correctly addressed.

(© Onthe dateshown onthereturnreceipt, if sent by registered or certified mail,
return receipt requested, and the receipt issigned by or on behalf of the addressee.

ARTICLE V
Officers

Section 1. Number. The principal officers of the corporation shall be aPresident, a
Presdent-Elect, a Secretary, a Treasurer and a Programs Director, each of whom shall be elected by
the voting members of the corporation. The principal officers shall be members of the Board of
Directors. The Board of Directors may dect such other officers and assistant officers and agerts as
may be deemed necessary.

Section 2. Election and Term of Office. The officers of the corporation shal be
elected by the voting members by mail ballot. A dlate of candidates goproved by the Board of
Directors shal be mailed to all voting members of the corporation at least sixty (60) and not more
than one hundred fifty (150) days prior to the annud meeting of the members. The results of the
el ectionshal be announced at the annua meeting of the membersand published inthe IALL Journal.
Each officer shdl hold office from the close of the annual meeting for the term provided for that
office in Sections5 through 9, below, or until aqudified successor is elected upon expiration of the
term of that officer, or until that officer's death, or until that officer shall resign or shall have been
removed inthe manner hereinafter provided.

Section 3. Removal. Any officer or agent of the corporation may beremoved by the
voting members of the corporation or by the Board of Directors, with or without cause, but such
removal shdl be without prejudiceto the contract rights, if any, of the person so removed. Election
or appointment shall not of itself create contract rights.

Section4. Vacancies A vacancy inany officebecauseof death, resignation, removd,
digqualificaionor otherwise, may be filled by the Board of Directorsfor the unexpired portion of the
term.

Section 5. The President. The President shall serve aterm of two (2) yearsin that
office. The President-Eleda shall become President upon the conclusionof the prior President’ sterm
of office. ThePresident shal bethe principal executive officer of the corporation and, subject tothe
control of theBoard of Directors, shdl ingenerd superviseand control dl of the bugness and affairs
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of the corporation. The President shall, when present, preside at al meetings of the membersand the
Board of Directors. The Presdent shall have authority, subject to such rulesas may be prescribed
by the Board of Directors, to appoint such agentsand employees of the corporation asheor she shal
deem necessary, to prescribe their powers, duties and compensation, and to delegate authority to
them. Suchagerts and employees shall hold office at the discretion of the President. Ingenerd, the
President shall perform all duties incident to that office, and such other duties as may be prescribed
by the Board of Directors from time to time.

Section 6. The President-Elect. The President-Elect shall serve aterm of two (2)
yearsinthat office and shall automatically become President at t he conclusion of the prior President’s
term of office. In the absence of the President, or in the event of the President's death, inability or
refusal to act, the President-Elect shall perform the duties of the President, and when so acting shall
have all the powers of and be subject to all the redrictions uponthe President. The President-Elect
is responsible for gathering and disseminating organizational news and acting as a liaison with
regional groups, and shall also beresponsiblefor al publications produced by the corporation. The
President-Elect shall perform such other duties asfrom timeto time may be assigned by the President
or by the Board of Directors.

Section 7. The Secrdary. The Secretary shall serve aterm of two (2) years. The
Secretary shall: (a) keep the minutes of the members' and Board of Directors meetingsin one or
more books provided for that purpose; (b) see that all notices are duly given in accordance with the
provisons of these Bylaws or as reguired by the WNCL; (c) be cugodian of the corporae records
and of the sedl of the corporation if one is authorized by the Board of Directors, in which casethe
Secretary shall seethat the sed of the corporation is affixed to all documentsthe executionof which
on behalf of the corporation under its sed is duly authorized; and (d) ingeneral perform all duties
incident to the office of Secretary and such other dutiesasfrom timeto time may be assigned by the
President or by the Board of Directors.

Section 8. The Treasurer. The Treasurer shall serve a term of four (4) yeas. If
required by the Board of Directors, the Treasurer shal give abond for the faithful discharge of his
or her dutiesin such sum and with such surety or sureties asthe Board of Directors shall determine.
The Treasurer shal: (a) have the oversight responsibility for al funds and securities of the
corporation, and for moneys due and payable to the corporation from any source whatsoever,
including the deposit of such moneysin the name of the corporation insuch banks trust companies
or other depostoriesasshall be selected in accordance with the provisions of these Bylaws; and (b)
in general perform al of the dutiesincident to the office of Treasurer and such other duties as from
time to time may be assigned by the President or by the Board of Directors.

Section 9. ThePrograms Director. The ProgramsDirector shdl serveaterm of two
(2) years. The Programs Director shall organize all conferencesand programsfor the corporation,
and act as liason with affiliate organizations. The Programs Director shall also perform such other
dutiesas fromtime to time may be assgned by the President or by the Board of Diredors.

Section 10. Other Assistantsand Acting Officers The Board of Directorsshal have
the power to appoint any person to act as assistart to any officer, or to perform the duties of such
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officer whenever for any reason it is impracticable for such officer to act personally, and such
assistant or acting officer so appointed by the Board of Directorsshall have the power to performal
the duties of the office to which such personis 0 appointed to be assstart, or as to which such
person is so appointed to act, except as such power may otherwise be defined or restricted by the
Board of Directors.

Section11. Additional Officers Any additiond officer not specified above shall have
only such authority, duties and responsibilities as shall be specifically authorized and designated by
the Board of Directors.

Section 12. Conpensation. Officers of the corporation shall not receive
compensationfor serving as officers but may receive reasonable compensation for other personal
servicesrendered which are necessary to carrying out the exenpt purposes of the corporation. In
addition, officers may receive reimbursement for reasonable expenses incurred in comedion with
corporat e matters, provided that such reimbursement is authorized by the Board of Directors.

ARTICLE VI
I ndemnification

Section 1. Mardatory Indemnificaion. The corporation shdl, to the fullest extent
permitted or required by Sections 181.0871 to 181.0889, inclusive, of the WNCL, including any
amendments thereto (but in the case of any such amendment, only to the extent such amendment
permits or requires the corporation to provide broader indemnification rights than prior to such
amendmernt), indemnify its Directors and Officersagainst any and all Liakilities, and advance any and
al reasonable Expenses, incurred thereby in any Proceeding to which any Director or Officer isa
Party because such Director or Officer isa Director or Office of the corporation The corporation
may indemnify its employees and authorized agents, acting within the scope of their duties as such,
to the same extent as Directors or Officers hereunder. The rights to indemnification granted
hereunder shdl not be deemed exclusive of any other rights to indemnification against Liabilitiesor
the advancement of Expenses which such Director or Officer may be entitled under any written
agreement, board resolution, vote of the Members, the WNCL or otherwise. All capitalized terms
used inthis Article VI and not othewise defined here n shdl have the meaning st forth in Sedion
181.0871 of the WNCL.

Section 2. Parmissive Supplementary Bendits. The Corporation may, but shdl not
berequiredto, supplement the foregoing right to indemnification against Liabilitiesand advancement
of Expenses under Section1 of thisArticleby (a) the purchase of insurance on behdf of any one or
more of such Directors, Offica's, employees or agents, whether or not the corporation would be
obligated to indemnify or advance Expenses to such Director, Officer, employee or agent under
Section 1 of this Article, and (b) entering into individual or group indemmification agreementswith
any one or more of such Directors or Officers.
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Section 3. Private Foundations. Notwithstanding the foregoing, whenever the
corporaionisaprivatefoundation asdefined inl.R.C. Section 509(a), it shall not make any indemni-
fication whichwould give rise to a penalty exdse tax under 1.R.C. Chapter 42.

ARTICLE VII
Fisca Y ear

The fiscd year of thecorporation shall end on the last day of June ineach year.

ARTICLE VI
Seal

The corporation hasno corporate sed.

ARTICLE IX
Corporate Acts, Loans and Deposits

Section 1. Corporate Acts. For amountsof $1,000 or less each of the President,
President-Elect and Treasurer shall have authority to sign, execute and acknowledge on behaf of the
corporation, al deeds, mortgages, bonds, stock certificates, contracts, leases, reports, and all other
documents or instruments necessary or proper to be executed in the course of the corporation's
regular business, or which shall be authorized by resolution of the Board of Directors and for
amountsover $1,000, any two of the President, President-Elect and T reasurer shdl jointly have such
authority. Except as otherwise provided by the WNCL or directed by the Board of Directors, the
Presdent may authorize in writing any officer or agent of the corporation to sign, execute and
acknowledge such documents and instruments in his or her place and stead. T he Secretary of the
corpordionisauthorized and empowered to sign in attestation all documentsso signed, andto certify
and issue copies of any such document and of any resolution adopted by the Board of Directors of
the corporation, provided, however, that an attestation is not required to enable adocument to be an
act of the corporation.

Section 2. Loans. No moneys shall be borrowed on behdf of the corporation and no
evidences of such indebtedness shall be issued in its name unless authorized by aresolution of the
Board of Directors. Such authority may be general or confined to specific instances.

Section 3. Deposits. All funds of the corporation, not otherwise employed, shall be
deposited from timeto timeto the credit of the corporation in such banks, investment firms or other
depositories as theBoard of Directors may select.
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ARTICLE X
Amendments

Section 1. By the Directors. These Bylaws may be dtered, amended or repealed and
new Bylaws may be adopted by the Board of Directors at any regular or speciad meeting thereof.
However, no Bylaw adopted by the member s shall be amended or repealed by the directors unless
the Bylaw so adopted by the members shall have conferred such authority upon the directors.

Section 2. By the Members These Bylaws may be dter ed, anended or repealed and
new Bylaws may be adopted by the voting members of this corporation at any annual, regular or
specia meeting thereof at which a quorum is present or by mail ballot by a majority of the number
of members at the time of the vote.

Section 3. Implied Amendments. Any action taken or authorized by the Board of
Diredors or mambers having voting rights which would be inconsisent with the Bylaws then in
effect but is taken or authorized by affirmative vote of not less than the number of directors or
memmbers having voting rightsrequired to amend the Bylaws so that the Bylawswould be cons stent
with such action, shdl be given the same effect as though the Bylaws had been temporarily amended
or suspended so far, but only so far, as is necessary to permit the specific action so taken or
authorized.

* k k x k k %

Certified atrue and correct copy of the Bylawsadopted on the15th day of December,
2000, by the initial Board of Directors of International Association for Language Learning
Technology, Inc.

Secretary
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